PROOF OF CLAIM

Name of Debtor: T Case Number:
Fuel Services Mart, Inc. 156-42930-11
INOTE: Do not use this form fo make a claim f dministrati that arises after the bankruplcy filing. Y
o 8 redunst for payment of an adminisirative expenss according fo 11 U.S.C. § 603, ey g THmaY RECEIVED
Name of Creditor (the person or other entity to whom the debtor owes money or property): '
UMB Bank, n.a. DEC 2 3 2015
Name and address where notices should be sent:
BMC GROUP

UMB Bank, n.a.

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

If you have already filed a proof of claim with the

Attl"l: Eric L Johnson Bankruptcy Court or BMC, you do not need to file-again.
Creditor Telephone Number (816) 474-8100 email. ejohnsoh@spencerfane.com THIS SPACE IS FOR COURT USE ONLY
Name and address where payment shouid be sent (if different from above): _EI Check box if you are [CJcheck this box to indicate that this

UMB Bank, n.a. aware that anyone else has claim amends a previously filed claim.

1010 Grand Bivd filed a proof of claim relating to

Kansas City, MO 64106 your claim. Attach copy of Court Claim Number (if known):
Attn: Mark D. Nuss statement giving particulars. .

Paymient Telephone Number ( 816)  860-7137 email. Mark.Nuss@umb.com
1. AMOUNT OF CLAIM AS OF DATE CASE FILED $ 1,805,870.57

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

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

E Check this box if claim includes interest or other charges in.addition to the principal amount of claim. Attach itemized statement of interest or charges.

2. BASIS FO_R CLAIM:  pgyst-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:

Filed on:

(See instruction #3a) (See instruction #3b)
4. SECURED CLAIM: (See instruction #4) : )
Check the appropriate box if your claim Is secured by a lien on property or a Amount of arrearage and other charges, as of time
right of set off, attach required redacted documents, and provide the caso filed, included in secured clalm, if any: $

requested information.

Nature of property or right of setoff: Basis for Perfection: UCC, Mortgage, Deed of Trust, Final DIP Order

Describe:
@Real Estate E Motor Vehicle E Other All Debtors' Assets Amount of Secured Claim: $ _1:805.870.57*
Value of Property: § !N excess of $8,000,000™ Amount Unsecured: § 9-00

Annual interest Rate: _8'_25_% @ Fixed or O variabte
(when case was filed)

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

Amount entitled to priority: $ 1,805,870.57**

You MUST specify the priority of the claim: .

D Domestic support obligations under 11 U.S.C. § 507(a)(1)(A) or (a){1)(B). D Taxes or penalties owed to govemmental units - 11 U.S.C. § 507(a)(8).
D Up to $2,775* of deposits toward purchase, lease, or rental of property or D Contributions to an employ'/ee benefit plan' -11 U.S.C.- § 507(a)(5).

services for personal, family, or household use -11 U.S.C. § 507(a)(7). - 2 dedede

@ Other - Specify applicable paragraph _of 11 U.8.C. §507(a)( ).

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

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

'

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

*See attachment for further claim description. ( Gas-Mart USA, Inc. P?)Eﬁ:‘ ‘
**Collective estimated value of all of the Debtors' assets. ‘ It |||lm|||ﬂ||ﬂ| |||||ﬁ““|"]||] I
00218 !

=*|MB's Post-Petition Claim is a Super Priority Claim Pursuant to the Final DIP- Order, Par. 4, pg. 14



7. DOCUMENTS: Attached are redacted copies of documents that support the claim, such as promissory notes, purchase orders, invoices, itemized
‘statements of running accounts, contracts, judgments, mortgages, and security agreements, or, in the case of a claim based on an open-end or revolving
consumer credit agreement, a statement providing the information required by FRBP-3001(c)(3)(A). If the claim is secured, box 4 has been completed, and
redacted copies of documents providing evidence of perfection of a security interest are attached. [f the claim is secured by the debtor's principal residence,
the Mortgage Proof of Claim Attachment is being filed with this claim. (See instruction #7, and definition of “redacted”). .

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

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

envelope and copy of this proof of claim. .

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

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

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

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

8. SIGNATURE: (See instruction #8)

Check the appropriate box.

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

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

Print Name: _Mark D. Nuss

[Title: Vice President
Company: _UMB Bank n.a. - ’w\g) N (2222 =1
¥ { ?
JAddress and telephone number (if different from notice address above): (Signature) (Date)
UMB Bank n.a.
1010 Grand Bivd.

Kansas City, MO 64106
[Telephone number: 816-860-7137 email: Mark.Nuss@umb.com

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

LIST OF DEBTORS:

Debtor Name Case Number
Gas-Mart USA, Inc. ' 15-41915-ABF
Aving-Rice, LLC 15-41917-ABF
Fran Transport & Qil Co. 15-41918-ABF
G&G Enterprises, LLC 15-41919-ABF




INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor, there
may be exceptions to these general rules.

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s full name,.and
the case number. If you received a notice of the case from the Claims Agent,
BMC Group, some or all of this information may have been already completed.
Creditor’s Name and Address:

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

1. Amount of Claim as of Date Case Filed:

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

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

to the claim. .

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

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the
claim as-scheduled by the debtor.

3b. Uniform Claim Identifier:

If you use a uniform claim identifier, you may report it here. A uniform
claim identifier is an optional 24-character identifier that certain ‘large
creditors-use to facilitate electronic payment in chapter 13 cases.

4. Secured Claim:

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

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

5. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

If any portion of your claim falls into any category shown, check the
appropriate box(es) and state the amount entitled to priority. (See
Definitions.) A claim may be partly priority and partly non-priority. For
example, in some of the categories, the law limits the amount entitled to
priority. '
6. Credits:

An authorized signature on this proof of claim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.

7. Documents:

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt.  You must also attach copies of documents that evidence
perfection of any security interest and documents required by FRBP 3001(c)

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

8. Date and Signature:

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

DEFINITIONS INFORMATION i
DEBTOR . judgment is a lien. A claim also may be secured if the OFFERS TO PURCHASE A CLAIM
A debtor is the person, corporation, or other entity that has creditor owes thie debtor money (has a right to setoff). Certain entities are in the business of purchasing claims for
filed a bankruptcy case. UNSECURED CLAIM an amount less than the face value of the glaims. One or
CREDITOR An unsecured claim is one that does mot meet the more of these entities may contact the creditor-and offer to

A creditoris a person, corporation, or other entity to whom
the debtor owes a debt that was incurred before the date of
the bankruptcy filing. See 11 U.S.C. §101(10).

CLAIM

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

PROOF OF CLAIM

A proofofclaim is a form used by the creditor to indicate the

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

SECURED CLAIM Under 11 U.S.C. §506(a)

A secured claim is one backed by a lien on property of the
debtor. The claim is secured so long as the creditor has the
right to be paid from.the property prior to other creditors.
The amount of the secured.claim cannot exceed the value
of the property. Any amount owed to the creditor in
excess of the value of the property is an unsecured claim.
Examples of liens on property include a mortgage on real
estate or a security interest in a car. A lien may be
vohmntarily granted by a debtor or may be obtained through
a court p ding. In some states, a court

requirements of a secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value of the
property on which the creditor has a lien.

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

Priority claims are certain categories of unsecured. claims
that are paid from the available money or property in a

"bankruptcy case before other unsecured claims.

REDACTED

A de has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
information. A creditor must show only the last four digits
of any social-security, individual's tax-identification, or
financialaccount number, only the initials of a minor's
name, and only the year of any person’s date of birth. If -
the claim is based on the delivery of health care goods or
services, limit the disclosure of the goods ar services so as
to avoid embarrassment or the disclosure of confidential
health care information.

EVIDENCE OF PERFECTION

Evidénce of perfection may include ‘a mortgage, lien, -

certificate of title, fi g st or other d
showing that the lien has been filed or recorded.

purchase the claim Some of the written communications
from these entities may casily be confused with official court
documentation or communications from the debtor. These

. entities do not represent the bankruptcy court or the debtor.

The creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable provisions
of the Bankruptcy Code (11 US.C. §101 ef seq.), and any
applicable arders of the bankruptcy:court.

Date-Stamped Copy
Return claim form and attachments, if any. If you
wish to receive an ackmowledgement of your

" claim, please enclose a self-addressed stamped

envelope and a second copy of the proof of claim
form with any attachments to the Claims Agent,
BMC Group, at the address on the second page of
this form.

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

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

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




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

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

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

Pursuant to the Order Pursuant to 11 U.S.C. §§ 105(a), 501, 502 and 1111(a) and Rules
2002(a)(7), 3003(c)(3) and 5005(a) of the Federal Rules of Bankruptcy Procedure Establishing Bar
. Dates for Filings Proofs of Claim and Interest and Approving Form and Manner of Notice Thereof
[Doc. 303] (the “Claims Order”), UMB Bank n.a. (“UMB”) is not required to file a proof of claim
related to the post-petition indebtedness. See Claims Order § 4.c. However, out of an abundance of
caution, UMB files this claim. Nothing herein is meant to contradict or waive any right that UMB
has under the Stipulation and Final Order (I) Authorizing Secured Post-Petition Financing on a
Superpriority Basis Pursuant to 11 U.S.C. § 364, (I) Authorizing Use of Cash Collateral Pursuant to
11 U.S.C. §§ 363 and 364, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363 and 364
[Doc. 181] (the “Final DIP Order”). To the extent anything in this Proof of Claim contradicts with
the provisions of the Final DIP Order, the Final DIP Order should control.

ITEMIZED STATEMENT OF POST-PETITION INDEBTEDNESS

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

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

! Gas-Mart USA, Inc:, debtor and debtor-in-possession in Case BK 15-41915-11, Fran Transport & Oil Co., debtor
and debtor-in-possession in Case BK 15-41917-11, G&G Enterprises, LLC, debtor and debtor-in-possession in Case
BK 15-41918-11, and Aving-Rice, LLC, debtor and debtor-in-possession in Case BK 15-41919-11, Fuel Services
Mart, Inc., debtor and debtor-m-possesswn in Case BK 15- 15-42930 11 (collectively referred to herein as

“Debtors”)
WA 7630643.1



ADDITIONAL CLAIM DETAIL

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

1. UMB was granted liens on all of the Debtors’ property that is generally superior in nature
to all other interests except for certain exceptions, such as with respect to Permitted Liens (Final
DIP Order § 5).

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

property:
Store Number Street Address’
51 11919 Fort St., Omaha, NE
53 611 East Broadway, Council Bluffs, IA
54 503 9" Avenue, Council Bluffs, IA
55 1200 Locust, Glenwood, 1A

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

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

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

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

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

2 WA 7630643.1



FIRST LIEN STATUS

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

1. The Primed Collateral;

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

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

4, All other property of the Debtors® not subject to a Penmtted Lien (as defined in the Final
DIP Order); provided. however, that the Avoidance Actions (as defined in the Final DIP Order)
shall only secure the Post-Petition Indebtedness owed to UMB under the Final DIP Order.

MISCELLANEQOUS

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

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

4 Wxth respect to Equipment, St. Johns Bank and Trust Company has filed UCC-1 statements prior to UMB with
respect to Equipment at the following locations: 2301 South Banker Street, Effingham, IL 62401; 1507 West Fayette
Avenue, Effingham, IL 62401; 1706 West Main Street, Salem, IL 62881; 1500 South Route 127, Greenville, IL
62246; 640 West Main Street, Benton, IL 62812; 1120 N. Vail Street, Salem, IL 62881; 302 North Washington
'Street, Bunker Hill, IL 62017; 3200 West Broadway Street, Mount Vernon, IL 62864; 491 Franklin Street, Carlyle,
IL 62231; 600 North Park Avenue, Harrin, IL 62948 and 1104 West Fayette Ave, Effingham, IL 62401. To the
extent such liens (i) attached and were perfected prior to UMB’s liens attaching; (ii) are valid, and (iii) are not
subject to challenge, then St. Johns would be senior to UMB on such pre-petition equipment. UMB reserves all
rights pursuant to the Bid Procedures Order to review and challenge such liens and the priority of the same.

5 Currently pending before the Court is the Debtors’ motion to extend the Final DIP Order to the Fuel Services Mart,

Inc. case. It is UMB’s position that the Final DIP Order should extend to the Fuels Service Mart case and its assets.
3 WA 7630643.1



EXHIBIT A



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

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

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

STIPULATION AND FINAL ORDER (I) AUTHORIZING SECURED
POST-PETITION FINANCING ON A SUPERPRIORITY BASIS PURSUANT TO
11 U.S.C. § 364, (II) AUTHORIZING USE OF CASH COLLATERAL
PURSUANT TO 11 U.S.C. §§ 363 AND 364, AND (III) GRANTING ADEQUATE
: PROTECTION PURSUANT TO 11 U.S.C. §§ 363 AND 364
Upon the emergency motion (the “Motion™) of debtors Gas Mart USA Inc., Aving-Ricé
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 ahd arguments of counsel; and for
good and sufficient cause appearing therefore, the Court makes the following FINDINGS OF
FACT AND CONCLUSIONS OF LAW:
L. Jurisdiction, Venue and Statutory Predicates
A. Debtors commenced the cal')tioned cases by filing their Voluntary Petitions for
Relief under Chapter 11 of the Code on July 2, 2015 (the “Petition Date™).
B. The Debtors are continuing in possession of their property, and operating and

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

1108.

! Gas-Mart USA, Inc., debtor and debtor-in-possession in case BK 15-41915-11, Fran Transport & 0il Co., debtor
and debtor-in-possession in Case BK 15-41917-11, G&G Enterprises, LLC, debtor and debtor-in-possession in case

BK 15-41918-11, and Aving-rice, LLC, debtor and debtor-in-possession in Case BK 15-41919-11 (collectively
referred to herein as “Debtors”).

WA 7155274.6



Case 15-41915-abfl1 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 pursua;nt to 28 U.S.C. §§ 157 and
1334. This matter is a “core proceeding” within the meaning of 28 U.S.C. § 157. /

D. Venue for the Debtors’ bankruptcy cases and this Motion is proper in this district
pur/suant 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 Coud
(the “Local Rules”).v
IL Definitions
F. Capitalized terms used in this Order and not otherwise defined herein shall have
the meanings ascribed to such ferms in the ‘Motion and/or those certain loan documents and
agreements evidencing or securing ;he Post-Petition Financing between the Debtors and the DIP
Lender including, without limitation, the DIP Lender Pre-Petiﬁon Loan Agreements and the Dli’
Loan Agreements (collectively, the “Loan Agreements™).
G. Additionally, for purposes of this Order:
| 1. “Adequate Protection Liens” shall refer to any security interests or liens
given to a party as adequate protection, pursuant to Code §§ 361, 362, 363 or any other
applicable Code provision including, without ]imitatién, the Replacement Liens.
2, “Avoidance Actions” shall refer to all of the Débtors’ claims and causes of
actions under Code §§ 502(d), 542, 544, 545, 547, 558, 549, 550, and 553 and any other
avbidance aqtions under the Code, and any prqceeds thereof or property received thereby'

whether by judgment, settlement, or otherwise.

2 i WA 7155274.6



Case 15-41915-abf11 Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
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3. “Collateral” shall collectively refer to the DIP ‘Collateral, the
~ Replacement Collateral granted to DIP Lender in the Interim Order and this Order, DIP
Lender Pre-Petition Collateral and Cash Collateral as those terms are defined herein.
| 4, “DIP_Collateral” shall refer to all pre-petition and post-petition property
of the Debtors and the Debtors’ bankruptcy estates of any nature vyhatsoever and
wherever located, tangible or intarlglble, whether now or hereafter acquired, whether
existing on the Petition Date or thereafter acquired includi.ng, without limitation, alny and
all cash and Cash Collateral of the Debtors and any investment of such cash and Cash
Collateral, any goods, inventory or equipment, anjl accounts receivable, any other right to
payment whether arislng before or after the Petition Date, contracts, chattel paper,
fixtures, properties, .plants, general intangibles, clocuments, 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 refex: 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 providéd» :
tol 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 interes,té,
mortgages; or liens of parties other than the DIP Lender that pursuant to applicable non-
bankruptcy law existed and were properly perfected, valid, and enforceable as of the:
Petition Date (or become properly perfected after the Petition Date under Code § 546(b)),
and which are non-avoidable under the Code or applicable non-bankruptcy law, but do
not include Adequate Protection Lie;ls.

9. “Primed Collateral” shall refer to the real property identified on Exhibi‘t
A, together with all existing or subsequently erected or afﬁ?;ed buildings, improvements
and fixtures; all easements, rights of away, and appurtenances; all water, water rights and
ditch rights (including stock in utilities with ditch or irrigation rights); and all other
rights, royalties, profits, proceeds, rents, income, issues, and other benefits from the such
real 'property including, without limitation, all minerals, oil, gas, geothei'mal and similar
matters and all insurance proceeds and benefits. '
III.  Notice and Record

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

Debtors’ Chapter 11 petitions

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

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

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

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

further notice is required.
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J. At the Preliminary Hearing, the Court considered representations made by
couhsel, offers of proof, and/or testimony regarding: (1) the negotiat_ions pertaining to this Order;
(2) the negessity 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 éxpenses necessary to avoid immediate and irreparable harm to tﬁeir estates.

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

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

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

[13

Objections™).

5 ' WA 71552746



" Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document  Page 6 of 44 o

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 puréuant to the DIP Lender Pre-Petition Loan Agreements.

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

P. As security for repayment of the DIP Lender Pre-Petition Indebtedness, Debtors
granted DIP Lender sgcurity 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 and4 between GasMart USA, Inc.
and Kansas City Retail and Convenience, LLC, as amended })y the Second Amendment to
Management Agreement dated October 1, 2013, as more fully described in the DIP Lender Pre-
Petition Loan Agreements (collectively, including Cash Collateral (as defined below), the “DIP
Lender Pre-Petition Collateral”). Further, Debtors’ cash generated from the DIP Lender Pre-
Petition Collateral constitutes proceeds of the DIP Lender Pre-Petition Collateral and, therefore,
is cash collateral of DIP Lender within the meaning of Code § 363(a) (“Cash Collaterai”).

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

Guaranties (collectively, the “Commercial Guaranties™) of The George Irrevocable Trust, James
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Robert George, David James George, and Michael L. George (collectively, the “Commercial
Guarantors”).
B. | Debtors’ Other Pre-Petition Indebtedness
1. Sun Life Assurance Cqmpany 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 tlle 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 fegs
accrued and unpaid thereon and other costs, expenses and indemnities), and (2) pursuant to the
Sun Life Pre-Petition Loan Agreements, Debtors are liable to Sun Life for accrued and unpaid
- interest in addition to all applicable fees, costs, and expenses to the extent allowed under the Sun
Life Pre-Petition Loan Agreements, and applicable law, including, but not limited to attorneys’
fees and expenses (collectively, subsections (1), and (2) of this paragraph are the “Sun Life Pre-
Petition Indebtednesé”).

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-Petltion Loap' Agreements
(collectively, the “Sun Life Pre-Petition Collateral™).

2. Other Pre-Petition Lenders

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

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

County Kansas.
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A In addition to the DIP Lender, Sun Life, and the IRS, Enterprise Bank & Trust,
Wells Fargo Bank, National Association, St. Johns Bank & Trust Co., Phillips 66 Company, Jeff
Aldriéh, 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
interésts and/br 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 haye 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 Colléteral, and incurrence of new
indebtedness for borrowed money and other financial accommodations is vital to the
preservation énd maintenance of the going concern values of the Debtors and:to the Debtors’
rest-ructuring 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 (theA
“Post-Petition Financing”). In order to facilitate the Post-Petition Financing and in exchange for
the relief and concessiqns 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 vx;ell as the DIP Lender Pre-Petition Indebtedness up to $2,250,000.
| Y.  Debtors have att‘empted to obtain, but are unable to obtain, working capital

financing allowable as an administrative e’xpehse 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
workihg 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
preservétion 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 wbuld 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 lDebtors’ exercise of prudent business
judgment consistent with their fiduciary duties, and constitute reasdnably 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 fdrth in the Motion,
this O;der and the Loan Agreements have been negotiated in good faith and at arm’s length

betwéen 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 Finaﬁcing 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 Coliateral, 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)
bonstitutes the légal, 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 avoid.ance, 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. StipL;late 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, plédge

agreement, deed of trust, mortgage, or other security document executed by the Debtors
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in favor Qf the DIP Lender, are (a) legal, valid, binding, perfected, and enforceable,
security' interests, and liens; (b) not squect to avoidance, recharacterization, or
subordinatién pursuant to the Code or applicable non-bankruptcy law; and (c) sﬁbject 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 fo the
benefits and privileges of the same pursuant to Code § 506(b); provided, however, that
Sun Life will accrue interest on the Sun Life Pre-Petition Indebtedness at the rate of 7%
per annum from the Petition Date and that the $1.25 million dollar prepayment indemnity
owed by Debtors to Sun Life shall likewise accrue interest at 7% per annum after the
Petition Date.

4, Stipulate and agree that the security interests and liens granted to Sun Life
by the Debtors prior to the Petition Date in the Sun Life Pre-Petition Collateral
(collectively, the “Pre-Petition Sun Life Liéns”) including, without limifation, any
security interests, or liens granted pre-petition pursuant to any security agreement, pledge

agreement, deed of trust, mortgage, or other security document executed by the Debtors
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in favor of the Sun Life are (a) legal, valid, binding, perfected, and énforceable, security
interests, and liens; (b) not subject to avoidance, recharacterization, or subordination
pﬁrsuant to the Code or applicable non-bankruptcy law; and (c) subject and éubordinate
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 prc;vided 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, éxpenses, obligations, claims,
countercla{ms, 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, déveloped
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 VDIP 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 Indebtedhess, Pre-Petition DIP Lender Liens, Sun I;ife 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 Partie; 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 proviéions of this Paragraph DD remain subject to the other provisions of this Order,

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

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

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

2. Authorization to Obtain Post-Petition Financing. The Debtors are hereby
authorized to obtain the Post-Petition Financing, use Cash Collateral, and additionally to borrow
money and seek other financial accommodations from the DIP Lender after the Petition Date
pursuant t0> 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 Agfeements. 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
operaﬁons 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)
vcollectively 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 wili only be used to pay when due the expenses set forth in the Budget. |
Debtors are fu&her authorized to execute all documents reasonably required by the DIP Lender
(and, t;) the extent necessary, Sun Life) in connection with Post-Petition Financing and use 6f
Cash Collateral including, without limitafion, any amendments, modification or change in terms

agreements with respect to the same.
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3. Loan Agreement Terms Remain in Futl Force and Effect. During the term of this
Order, the terms and conditions of the Loan Agreements shall continue in fuil force and effect |
with respect to the DIP Lender Pre-Petition Indebtedness, Loans 'and other advances. under the
Post-Petition Financing except as otherwise modified in the Interim Order or this Order.

4. Superpriority Claim. Pursuant to Code § 364(b), the Post—Petition Indebtedness .
 shall constltute an allowed administrative expense of the Debtors under Code § 503(b)(1). In
accordance with Code § 364(c)(1), the Post-Petition Indebtedness shall constitute claims (the

“Superpriority Claims™) with priority in payment over any and all administrative expenses of the
kinds specified or ordered pursuant to Code §§ 503(b) or 507(b) and all administrative expenses
under Code §§ 105, 326, 328, 330, 331, 503(b), 507(a), 507(b), 546, 726, 1113 or 1114, subject
only to the Carve Out to the extent specifically provided for ‘herein._ No cost or expense of
administration under the previously referenced Code sections shall be senior to, orApari passu.
With, the Superpriority Claims of the DIP Lender arising out of the Post-Petition Indebtedriess,
subject only to the payment of the Carve-Out to the extent specifically provided for herein.

5. DIP Lender Indebtedness Security. -

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

With respect to the Avoidance Actions, DIP Lender may only turn to such collateral after
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all of its other Collateral has been exhausted; provided, however, that any proceeds from
Avoidance Actions received by the bankruptcy estates shall be segregated and held in
trust by the Debtors (or any successor trustees) until such time as DIP Lender has
exhausted its other Collateral unless otherwise agreed to in writing by the DIP Lender.

b. Junior Liens on Encumbered Pfopem. 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 of
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 6n Encumbered Property.

i. Pursuant to Code § 364(d)(1), and with the consent of Suh 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 Lien;
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 Orcier, 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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tﬁat, absent such consent, their interests in the .'Primed Collateral would be

adequately protectéd pursuant to the Interim Order or this Order.

ii. DIP Lender shall be Vsecured byl a valid, binding, continuing,

- enforceable, fully perfected first priority seﬁior 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 andA expenses of
preserving guch 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 Paragra‘ph. 5.c.ii, the same
standards governing what expenses are properly surcharged to a secured creditor’s
collateral under 11 U.S.C. § 506(c) shall be used to determine to what extent the
liens seéuring the Post-Petition Financing shall prime a Permitted Lien witﬁ
re.spect to the preservation of the Permitted Lien Holder’s collateral and the
benefit received by such Permitted Lien Holder.

d. Protection of Priority. The DIP Lender Liens shall not be (i) sﬁbject 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 sgcurity interest under Code §§ 363 or 364 or otﬁerwise including,

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

upon entry of this Order, the Debtors are hereby authorized to use Cash Collateral, provided that
the Prepetition Lenders are granted the following adequate protéction for any diminution in' the‘
value of the C-ollateral 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, s_ale or lease of the
Collateral (0ﬂ"l€l‘ than Cash Collateral) pursuant to Code §§ 363(b) and (c); and (iv) the
imposition of the autématic stay pursuant to Code § 362(a):

a. Replacement Liens. The Prepetition Lenders are ‘hereby granted a
replacement security interests apd 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 ér lien in prior to the Petition Date, but only to the same extent, value,
and priority of their prepetition security interests and liens as <;f ‘thé Petition Date
(“Replacement Collateral™);  provided, however, that the Replacement Liens shall be
subject énd subordinate to the DIP Lender Liens and the Cérve’-Out.

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

c. Sun Life Adequate Protection Payment. Debtors shall ipay to Sun Life
regular monthly payments of $7459‘1 1.38 after the Petition Date.

d. Other PrePetition Lenders Adequate Protection Payments. Debtors are

authorized to pay to Wells Fargo Bank, n.a., St. John’s Bank, and Jeff Aldrich regular
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monthly adequate protection payments of $5,000, $41,622.18, and $7,002.02,
respectively, aftér the Petition Date and pursuan,t,to the Budget.

€. Code § 507(b) Diminution Claim. Prepetition Lenders shall be entitled to a
su;&er 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 anq junidr 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 interésts.
7. Perfection of DIP Lender Liens

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

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

authorized, but not required, to file or record financing statements, trademark filings,
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copyright filings, deeds of trust, mortgages, notices of lien or similar instruments in any
jufisdiction, or to take possession of or control over, or take any other action (including
taking or ;eléasing 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, ip 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 se,cﬁrity 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, perfeqtion 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, (;r 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 td permit the filing and recording of a certified copy of the Interim Order, this
Order, or any such financing statements, trademark filings, copyright filings, deeds of
trust, mortgages, notice of lien or similar instruments, and all such documents shall be
deemed to have been filed and recorded at the time of and on the entry date of the Interim

Order. Upon the request of the DIP Lender, without any further consent of any party, the '
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Debtors are authorized to take, execute, deliver and file such documef_xts (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 thé 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, moﬂgageé, 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.

€. Depository Accounts. The Prepetition Lenders sﬁall 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 contr01 agreements shall hereafter be additionally
‘enforceé.ble 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 termihated, after which such deposit account control agreements shall
again be solely enforceable by the Pre-Petition Lenders that are a party thereto.

f. Subsequent Liens. If, in the course of these Chapter 11 Cases, and
contrary to the provisioﬁs 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 éf the DIP Lender in
the Collateral (collectively, “Subseguent Liens”), then any proceeds of loans or

extensions of credit secured by such Subsequent Liens shall be applied first to payment of
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the DIP Lender Pre-Petition Indebtedness and then to the Post-Petition. Indebtedness as
set forth in Paragraph 10. DIP Lender shall retain all liens and security interests held by
it on the Collateral until fhe 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 throegh 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 11.b, a proposed budget for the period of April 4, 2016 through July 3, 2016
by March 1, 2016 (collectively, the “Proposed Budgets™). Prior to filing any Proposed
Budget, Debtor shall discuss the same with DIP Lender and Sun Life and shall use best
efforts to achieve a consensual budget. Parties in interest will have seven (7) days frem
the date the Proposed Budgets ere filed to object to tf\e Proposed Budgets. If no timely
objections are received, then the Proposed Budget will become the final budget for the
time period for which it covers (the “Final Budget”, together with the Initial DIP Budget,
the “Budget”). To the extent that an objection is raised, then the Debtors shall
immediately arrange a hearing with the Court prior to the end of the period for which
there is a‘Budget in place.

b.l Authorization fo Pay Budgeted Expenses. The Budget reflects, on a line
item basis, anticipated cash receipts and expenditures on a weekly basis and includes all

necessary and required expenses which Debtors expect to incur during each week of the
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Budget. Without prior approval of the Court or the express written consent of DIP Lender
and Sun Life? Debtors shall pay the reasonable amounts which are actual, necessary
expenses in the operation of its business not to exceed one hunared and ten percent
_ '(l 10%) of the amount stated on any single Budget line. item; provided. however, that in
no event shall the total amount expended authorized by this Order exceed one hundred
and five (105%) of the total amount of expenses stated in the .Budget for any given week
without prior approval of the Cou& or the express written consent of DIP Lender and Sun

Life; further provided that in no event ghould 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 Bﬁdget.

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 Trustée. $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 case§ 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 5y the
Debtors or the Committee (the “Professional Fees and Expenses™), only to the extent that
- such Professional Fees and Expenses: |
i. were incurred or accrued prior to the earlier of (a) the Termination
Date or the expiration of the Initial Term, or, if applicable, the Extended Term, 01;
(b) receipt by the Debtors post-petition of notice of an Event of Default;
ii. are in accordance with the Budget; and
iii. do not exceed an amount equal to (A) $300,000 (in the aggregate)
for Debtors' counsel and (B) $150,000 (in the aggregate) for Committee’s
Counsel (plus an additional $50,000 (in the aggregate) for Committee’s Counsel if
the Initial Term is extended as set forth in Paragraph 11.b). The amounts provided
for in this Paragraph 9.c.iii shall be_redticed by (A) any unapplied prepetition- |
retainers with respect to each retéined 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 fhe Debtors’ estates (collectively, the “Unencumbered

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

d. Avoidance Actions Carve-Out. To the extent that the Professional Fees
and Expenses exceed the amounts set forth in Paragraph 9.c.iii, an addifional 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 Debtqrs 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. Notwithstaﬁding anything‘herein to tﬁe contrary, no
portion of the Post-Petition Financing or the Carve-Out shall be used or available to pay
Professional Fees and Expenses in;:urred by any party'in connection with the assertion or
joinder in any claim, counterclaim, action, proceeding, aplslicétion, motion, objection,
defense or other contested matter or adversary proceeding seeking fhe entry of any order,
judgmént, or determination (i) challenging the amount, extent, validity, perfection,
priority or enforceability of the DIP Lender Liens, Superpriority Claims granted herein to
DIP Lender, the DIP Lender Indebtedneés, 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 Lénder 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 npon 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 tne budgeted Post-Petition. Financing and Carve-
Out (set out in Paragraph 9.c.iii above) to investigate, but not‘.challenge, the amount,
validify, perfection, priority, extent. or enforceabi.lity of the DIP Lender Pre-Petition
Indebtedness, DIP Lender Pre-Petition Liens, Pre-Petitien Sun Life L.iens, and the Sun
Life Pre-Petition Indebtedness. Further, notwithstanding any limite on the use of Cash
Collateral, Post-Petition Financing, or the Carve-Ont the Unencumbered Property may be
used to challenge the DIP Lender Pre;Petition Indebtedness, ' DIP Lender Pre-Petition
Liens, Pre-Petition Sun Life Liens, and the Sun Life Pre-Petition Indebtedness and the
attorneys’ fees, expenses, and other costs of such challenge shall be paid out of th{e
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 Inifial 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 pursnant to the Budget and out of cash

7
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i

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-Petiti‘on 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 Apfil 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 30™ day of each month detailing its

efforts to secure refinancing or sale opportunities.

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

performance milestones. The performance milestones must be demonstrated to the.
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* satisfaction of DIP Lender and Sun Life and verified by ;n indepehdent third party
agreeable to both DIP Lender and Sun Life (if either or both so chose). If Debtors fail to
meet the six (6) month performance milestone as set forth in Exhibit C, then Debtors are
réquired to immediately initiate a sale process of their busiﬁessés and assets to conclude
by the end of the Initial Term. If Debtors accomplish their six (6) montﬁ performance
milestone, then the Initial Term is automatically extended until July 3, 2016 (the
“Extended Term™); provided, however, if Debtors fail to meet the niﬁe 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, Debtofs must continue to pursue sak;
opportunities and must pursue exit ﬁhancé or refinance options on a gommercially
reasonable best efforts basis, and report to DIP Lender and Sﬁn Life on a bi-weekly basis
regarding the i)rogress of ‘sucl.l efforti
12.  Termination of Post-Petition Financing and Use of Cash Collateral. If a Default

“or an Event of Default as defined in the Loan Agreemerits, 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 Athe DIP Lender méy terminate the Post-Petition Financing (the

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

due and payable. Moreover, the automatic stay pursuant to Code § 362‘(a) shall be deemed lifted
and modified, without further order of this Court, to permit the DIP Lender to exercise any and

all of its rights and remedies under the Loan Agreements and this Order and to permit Sun Life
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to exercise any and all of its rights and remedies under the Suﬁ Life Pre-Petition Loan
Agreements; provided, however, that the obligations and rights of the DIP Lender and the
Debtors with respect to all transacfions which have o.ccurred prior to thg Termination Date shall
remain unimpai_red 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
feﬁined al! 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 e&ly termination of the Post-Petition Financing and Debtor’s
use of Cash Collateral prior to the expiration of the Term for cause, including lack of adequate
protection or (b) Debtors and Committee opposing such early termination.
13.  Events of Default. An Event of Default under this Order shall include:
a, The entry of an order dismissing any of these Chapter 11 Cases or
converting any of these Chapter 11 Cases to Chapter 7 cases;
b. The entry of an order appointing a Chapter 11 trustee in any of these
Chapter 11 Cases;
c. The entry of an order granting any other claim a lien equal or superior to

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

506(c));
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d. The entry of an order staying, reversing, vacating or otherwise modifying
the Post-Petition Financirfl‘g' under’ the Interim Order or this Order without the DiP
Lender’s prior written consex{t; |

e. The entry of an ordgr in any of these Chapter 11 Cases appointing an
examiner having enlarged powers beyond those set forth under Code § 1106(a)(3) and
@)

f. An Evént of Default or Default under the Loan Agreements (except those
defaults under the DIP Lehder 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 warfanty' 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 opération
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 reorgahization 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 oberations;

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

and remedies under this Order or any other Bankruptcy Court order;
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k. The entry of an order confirrﬁi_ng a plan of reorganizétion 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 ;iays after the a confirmation order) that is the subject of such order,
unless otherwise consented ny the DIP Lender in its sole discretion; |

L. 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 conﬁrmatior; order) that is the subject of such
orde:r, unless otherwise consented by Sun Life in its sole discretion;

m. - The failure to pay in full the DIP Lender Indebtedness by the iast day of
the Initial Term or the Extended Term to the extent the Initial Term ié extended pursuant
to Paragraph 11.b;

n. The expenditures of the Debtors exceed the allowed variances as set forth
in Paragraph 8 herein;

0. Entry of an order granting, or there shall arise, a claim that is equal or
senior to the superpriority claims of the DIP Lender;

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

q. Any loss of accreditation or licensing of Debtors that would materially
impede or impair the Debtors’ ability to operate as a going concern;

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

and remedies under this Order, or any other Bankruptcy Court order;
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s. Any material provision of this Order for any reason ceases to be
enforceable, valid, or binding upoh 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 Extendéd Term.
The term “Default” herein means the occurrénce 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 v(t)
of this paragraph)).

14,  Remedies Upon Default. Upon the occurrence of a Default or an Event of Default
and after the Notice Period has expired and no applicable Court Order has been entered, the DIP
Lender and/or Sun Life may exercise its rights and remedies and take all or any of the following
actions without further modification of the automatic stay pursuant to Code §.362 which is
hereby deemed modified and vacated to the extent necessary to permit such exercise of rights
and remedies and the taking of such actions and without further order of or application to this
Court: (a) suspend all Post-Petition Financing and Loans to the Debtors, and enjéin and prohibit
the Debtors from using Cash Collateral to the extent that such Default or Event of Default would
permit such relief under the Loan Agreements, as amended hereby; (b) suspend amounts in any
accounts maintained with the DIP Leﬁder, or otherwise enforce rights against all or part of any
Collateral in the possession of the DIP Lender to the extent that such Default or Event of Defauit
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 lawt Upon the Debtors’ receipt of a Default Notice,
the Debters shall immediately cease making any disbursements pursuant to the Budget or
otherwise, subject to further order of the Court after notice)and a hearing. No failure or delay by
DIP Lender in exercising any right or remedy under this Order or any Loan Documents shall
constitute a waiver of, or course of dealing or performance with respect to, that right or remedy.
No failure or delay by DIP Lender in demanding strict performance by any of the Debtors of any
covenant or other provision of this IOrder. shall preclude DIP Lender from subsequently
demanding such strict performance. No single (;r partial exercise or pursuit of a right or remedy
under this Order or any Loan Documents shall preclude DIP Lender from further exercising or
pursuing that right or remedy.

' 15.  Reimbursement of DIP Lender’s Costs and Fees. Without further application to
or order of this Court, and in consideration of other accommodations provided by the DIP Lender
and Sun Life, the Debtors shall reimburse the DIP Lender and Sun Life for all reasonable out of
pocket filing and recording feee, reasonable profeSsional fees, and costs and expenses and
internal audit fees and expeeses incurred by the DIP Lender and Sun Life: (a) in the preparation
and implementatien of the Interim Ordeg, this Order, and the various Loan; and other Post-
Petition Financing; (b) in the representation of the DIP Lender or Sun Life in this proceeding;
and kc) 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 hefein 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 vex‘tending credit and making,
Loans to the Debtors in good faith, the DIP Léhder énd Sun Life shall be entitled to the full
protection of Code § 364(e) with respect to fhe Post-Petition Financing and the DIP Liens
created or authorized by the Interim Order and this Order in the event that the Interim Order, this
Order, or any authorization contained herein is stayed, vacated, reversed or modified on appeal.
Any stay, modification, reversal or vacation of this Order shall not affect the validity of any
obligation of the Debtors to the DIP Lender incurred pursuant to this Order. Notwithstanding
any such stay, modification, reversal or vacation, all Loans made pursuant to this Order, all use
of Cash Collateral and all other Post-Petition Financing incurred by the Debtors pursuant hereto
or the Loan Agreements prior to the effective date of any such stay, modiﬁcation? reversal or
vacation, shall be governed in all respects by the provisions hereof and the DIP Lender shall be
entitled to all the rights, privileges and benefits of this Order including, without limitation, the
DIP Lender Liens, and Superpriority Claims gfanted herein.

17.  Control Disclaimer. The i transact_ions contemplated‘ by the Post-Petition
Financing are not intended to provide the DIP Lender or Sun Life with sufficient control over the
Debtors so as to subject the DIP Lender or Sun Life to any liability in connection with the
management of the Debtors’ business or any of the Debtors’ properties. i3y providing the Pbst:-
Petition _Financ'mg or taking any actions pursuant to this Order, the DIP Lender and Sun Life
shall not: (a) be deemed to be in control of the operations or. liquidation of the Debtors; or (b) be
deemed to be acting as a “responsible ’person” or “owner. or operator” with fespect to the

operation, management or liquidation of the Debtors.
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18.  Continuing Effect of Order. The provisions of this Order and any actions taken
pursuant hereto shall survive entry of any order including, without limitation, (a) confirming any
Aplan of reorganization in any of these Chapter 11 Cases (and the Post-Petition Financing shall-
not be discharged by the entry of any such order or pursuant to Code § 1141(d)(4), the Debtors

having hereby waived such discharge); (b) converting any of these Chapter 11 Cases to Chapter
| 7 cases; or (c) dismissing any of fhese Chapter 11 Cases, and the terms and provisions of this
Order as well as the Superpriority Claims, and DIP Lender Liens granted pursuant to this Order
and Loan Agreements shall continue in full force and effect notwith§tanding 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 Regui.rements. 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 Lénder 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 pﬁrsuant to the terms of the Interim Order); and (c)
delivery to the DIP Lender of evidence satisfactory to the DIP Lender that the Collateral is
insured for the full replacement value thereof and the DIP Lender is narﬁed 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’ sele reasonable expense, make copies thereof, inspect the assets, preperties,
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 Debfors’ stipulations, releases and waivers
contemplated in Paragraph DD of the findings of fact and conclusions of law shdll 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
ninding 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 (dther 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 ;:auses 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 c.ontained 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 fhese Chaptc_:r 11 Cases and any subsequent Chapter 7 cases, the DIP Lender’s liens on
the DIP Lender Pre-Pétition 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 unévoidable, 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 judgmenf
in favor of the plaintiff in any such timely and properly ﬁfed adversary proceeding or

contested matter.

\

d. Iowa Department of Révenue. This Order does not preclude the lowa
Department of Revenue (“IDR”) from attempting to establish that funds held by the
Debtor or ahy 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 éecured creditor
from challenging any such assertions or contending that such funds are not held in trust
for the IDR. Fuﬁhemore, 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 thé
IDR. Nothing herein contéined shall affect or impair the IDR’s right to seek adequate
protection of its interests.

e. Kansas Turnpike Authority. Kansas Turnpike Authority (“KTA”) asserts .
that it has some iﬁterest 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 offsét with respect to the KTA
Deposits.v The Debtors dispute KTA’s assertions ;md 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 thé KTA Deposits that is serﬁor to the DIP Lender’s lien;
securing the DIP Lender Pre-Petition Indebtedness, then thé DIP Liens shall be deemed
to be junior to the KTA interest in or lien on the KTA Deposits, sﬁbject to whatever
rights KTA may have with respect to the KTA Depositg. However, if this Court of
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 wéiver or modification of any ﬁghts 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, couriterclaims, 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 prejudicg 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 righf 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 eql;itable doctrine of “marshaling” or any other similar
doctrine with respect to any Collateral.

22.  Authorization to Perforrﬁ 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 Ler.lder may reasonably require, as
evidénce of and for the pfotéction 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 i)e in writing, which includes electronic

mail.

24.  Financial Reporting and Inspection of Collateral. Debtors shall provide a weekly

report on actual revenue and expenses no later than Wednesday at 5:00 p.m. central time for the
week preceding the week in which the report is made. Such report shall be in a form as mutually
agreed to by Debtors and DIP Lender. Further, Debtors: shall provide DIP Lender their
consolidated balance sheet and profit and loss statements no later than the 30th dgy 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)
bl-lsiness days ad\.lance notice, during normal business hours.

25.  Successors and Assigns. The provisions of this Order shall be pinding 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 trusteé, 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
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~ Paul M. Hoffmann MO # 31922
Patrick R. Turner NE # 23461 (pro hac pending)
Nicholas J. Zluticky MO # 61203

1201 Walnut, Suite 2900

Kansas City, MO 64106

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

SPENCER FANE BRITT & BROWNE LLP

By:___/s/ Eric L. Johnson

Scott J. Goldstein, Esq. MO # 28698 .
Eric L. Johnson, Esq. MO # 53131)
1000 Walnut Street

Kansas City, Missouri 64106
Telephone: (816) 478-8100

Facsimile: (816) 471-6467
sgoldstein@spencerfane.com
ejohnson@spencerfane.com
ATTORNEYS FOR UMB BANK, N.A.

DUANE MORRIS LLP

By:__/s/ William C. Heuer

William C. Heuer

1540 Broadway :
New York, NY 10036-4086 -
Telephone: (212) 692 1070
Facsimile: (212) 208 4521
wheuer@duanemorris.com

ATTORNEYS FOR SUN LIFE ASSURANCE COMPANY OF CANADA
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EXHIBIT A - Primed Collateral
1. 11919 Fort St., Omaha, NE, legally described in the DIP Loan Documents;

2. él 1 East Broadway, Council Bluffs, IA, legally described in the DIP Loan Documents;
3. 503 9% Avenue, Council Bluffs, IA, legally described in the DIP Loan Documents; and

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

Performance Milestone Date
$800,000 EBITDA . ‘ . Six Month Milestone (January 4, 2016)
$925,000 EBITDA, Debtors continue to Nine Month Milestone (April 4, 2016)

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

44 WA 71552746



Case 15-41915-abfl1 Doc 181-1 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Exhibit -Revised Interim DIP Budget-August 2015 Page 1 of 2

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

Beginning Cash

Week 2

Operating Cash Flow

Operating uses of cash

GM Store Deposits $ 350,000 % 350,000 % 3850008 400,000
AR Store Deposits $ 21000018 210,000]% 231,000]$ 250,000
Phillips 66 Credit Card Processing $ -3 -1% -18 -
Fee Op Management Fee $ 62,750 | $ 62750 |$ 62,750 | $ 62,750
Eﬂg Credit Card Processiﬁng $ 385000|$ 4200008 480,000|$ 480,000
Accounts Receivable $ 2000018 20,000 | $ 25,000 | $ 20,000
Supplier Rebates $ 10,000 | $ 15,000 | $§ 40,000 | $ 25,000
Other Income(Rent,Coupons,Rebates) $ 10,0001]$ $ 25000]$ 25,000
Total Sources of Cash B 1, 50058 1510 i1s 124875011’ 1262750

Total Operating Cash Flow

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 28331 3,344 * ’

Debt Service and Restructuring Costs .

Gasmart USA Adequate Protection $ -1$ 110911 ]$ -18 -
Aving Rice Adequate Protection - 48,624 - -
DIP Drawdown (200,000) (200,000) - -
DIP Fee - - - -
Debtors' Counsel Fees - 160,000 - -
Special Counsel Fees - 25,000 - -
Committee Counsel Fees - 20,000 - -
Other Professional Fees - 10,000 - -
Holiday Weekend Loss - - - -
Total Debt Service and Restructuring Costs 5 i

Net Cash Flow (5,596)] § 279,404
Ending Cash

Exhibit B




Case 15-41915-abfll Doc 181-1 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Exhibit -Revised Interim DIP Budget-August 2015 Page 2 of 2

8/30/2015
Projected
Week 5

400,000
250,000
62,750
562,500
20,000
25,000

‘eﬂeaeﬂeeeewe‘eea

$° 450,000
565,000
195,000
110,000 '
135,000

100,000
20,186
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PROMISSORY NOTE

- oo ==

800040 2014 X3} Fatons : INOA

References in the boxes above are.for Lender's use anly and da not limit the appiicability of this document to any particular ican or tem.
Any item above containing "***" has been amitted due to taxi length limitations.

Borrower:  Gas-MartUSA, Inc. ) Lender: UMB BANK, n.a.
10777 Barkloy Street, Sulte 200 OMMERCIAL LOAN DEPARTMENT

Overtand Park, KS 66211-1162 010 GRAND BOULEVARD
. ’ . KANSAS CITY, MO 64106
(816) 860-7000

Principal Amount: $7,800,000.00 ' ' Date of Note: January 14; 2014

PROMISE TO PAY. Gas-Mart'USA, Inc. ("Borrower”) promises to pay to UMB BANK, n.a. ("Lander”), or order, In lawiil money of tha United
States of America, on demand, the principal amount of Seven Milllon- Eight Hundred Thouspnd & 00/100 Dollars ($7,800,000.00) or 50 muchas
may be di with on the unpaid iing principal bal f each ach Inta shall be d from the

dats of each ady untli repayment of each i

PAYMENT. Borrowor will pay this lean In full immediataly upon Lander's demand. Borrowss will pay reguiar monthly payments of all accrued
unpakl interest due as of each payment date, beginning February 14, 2014, with all pay to be dus on the same day of
each month after that. Unless otherwise agreet or required le law, paym wilt be applied first to any accrued unpald Interest;
then to principal; then to sny lato charges; and then to:any unpaid collsction costs. ‘Borrawer will pay Lander at Lander's address shown above
or at such other place as Lender may designate In writing. All payments must be made in U.S. dollars and must be received by Lender
consistent.with any written pay Instructions provided by Leénder. If a peyment is made 1 with Lender's payment Instructions but
teceived after 5:00' PM Cantrs! time, Lender will credit Borrower's payment on the next business day.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from fime to Ume based on changes.in an index which is the
UMB Bark, N.A. Prime Rate (the “Index”). The Index is not necessarily the lowest rate charged by Lender on its loans end is set by Lender In its
sole diacretion. If the Index becomes unavailable during:the term of this loan, Lender mayl designate a substitute index after notifying Borrower.
Lander will teil Borrower the current Index rate upon Bomower's request The interest rte change will not occur more often than each day.
Borrower understands that Lender may make loans based on other rates as well. The Ifdex curvently is 3.250% per annum. Interest on the
"unpsid principsl balanca of this Note-will be celculated as described in the "INTEREST CALCULATION METHOD" paragraph using a rate of
3.000 percentage points over the Indax, resulting in an initial rale of 6.250% per nnnurt' based on a year of 360 days. NOTICE: Under no
circumstances will the intarest rats on this Note be more than the maximum:rate allowed by applicable law.

INTEREST CALCULATION METHOD. 'Intarest on this Note Is computed on a 365/360 is; that Is, by applying the ratio of the Interest: rata
over a year of 360 days, muitiplied by. the outstanding principal balance, muitiplled the actual number of days the principal balance ia
outstanding. All Interest payable under this Note is ted using this hod, This cglculath thod resuits in a higher effective interest
rate than the numeric intersat rate stated in this Note. :

PREPAYMENT, Borrower agrees that all loan fees and other prepald finance charges are jpamed fully as of the dats of the loan and will not be
'subject to réfund upon earty payment (whether voluntary or as a rasull of default),.except as otharwise required by law. Except for the
foregoing, Berrowar may pay without penalty all or a portion of the amaunt owed eaiier than itis due. Early payments will not, uniess agreed
to by Lender in writing, refieve of r'y to conth to maka|payments of: jed unpaid Rather, early
payments will reduce the principal balance due. Borrower agrees not to send Lander pdyments marked “paid in full®, “without recourse”, or
similar language. If Borower sends such a payment, Lendar may accept it without loaing any of Lender's rights under this Note, and Borrowar
will-remain cbligated to pay.any further amount owed to Lender. All writtan.communicatig g disputed inciuding any check
or other payment Instrument that indicates that the payment constitutas “payment in ful]* of the amount owad or that is. tendered with other
conditions or liinitations or as full satisfaction of a disputed ameunt must be molied or del to: UMB Bank, n.a., Atin: Loan Accounting, PO
Box 419226 - MS #11700207 Kansas City, MO: 84141-8226. .

LATE CHARGE. [f a regularh duled in! payment is more than 30 days late, |Borrower will'be charged 10.000% of the regularly
scheduled payment or $50.00, whichever s [ess. 1¢.Lender damands payment of this , and Borrower doea not pay tha loan in full within 30
days after Lender's:damand, Borrower also will be charged sither 10.000% of the sum of the unpaid p. plus d unpald | or

$50.00, whichever is less, . .

INTEREST AFTER DEPAULT. Upon default, including fallure to pay upon final maturtty| the Intsrest rate on this Note shall’be increased by
adding an additional 2.000 percentage point margin (“Default Rate Margin®). The D Rate Margin- shall also spply to each succeeding
interast rate change that would have applied hed there been no default. However, in no avent will the interest rate exceed the maximum
Interest rata limitations under applicabis law. :

LENDER'S RIGHTS. Upon defsult, Lander may declare the .entire unpald principal baldnce under this Note and all accrued unpaid interest
immediataly due, and then Borrower will pay that amount. .

COLLATERAL. Borrower acknowledgas this Note Is ‘sacured by Collateral ag described ion four (4) MORTGAGES of even date, executed by
Borrower to Lender. Coliateral as described on fourteen (14) DEEDS OF TRUST., of ever| date, executad by :Borrower to Lender. Collateral as
described on COMMERCIAL SECURITY AGREEMENT of sven date, exacuted by Borrower to Lender. Coliateral as described on COMMERCIAL
SECURITY AGREEMENT of even date, executed by Aving-Rice LLC to Lender. .

ATTORNEYS’ FEES; EXPENSES. Lender may hire or-pay.somecne elsa 1o help collact u{!a Note if Sorrawer does not pay. Borrowsr will pay
Lendsr that amount. This includes, subject to.any (Imits’ under applicable law, Lender’s at ys' foes and Lender's lagal expenses whether or
not there is a lawsult, indluding attorneys’ fees and exp for bankruptcy p dings (i fing efforta to modify or vacate any-automatic
atn\c‘ :rdln]unlguon). and appeals. If not prohibited by appiicable law, Borrower aiso will pay any court costs, In addition to. 8)f other sums
provided by law. |

GOVERNING LAW. This Note will be govemed by federal lsw applicable to Lender and, !4 the extent not proempted by foderal law, the laws of

the State of Missour without regard to'lts confilcts of faw provisions. This Note has beenisccepted by Lender in the State of Missourl.

CHOICE OF VENUE. If there is a lawsult, Borrower agrees upon Lendsr's request to submit to the juriadiction of the courts of JACKSON
County, State of Missouri.. i

DISHONORED ITEM FEE. Bomower will pay. a. fee to Lender of $25.00 if Borower mdm a payment an Bomower's loan and the check or
‘preauthorized charge with which Borrower pays I8 fater dishonored. : ’ T

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff In all Borrower's s with Lander (wheth
checking, savings, or some other ). Thig includes all ac Borrower holds jointly with someons eisa and all accounts Barrower may
open in the future. Howsver, this does not include any IRA or Kaogh accounts, or any tiust.accounts for which setoff would be prohibited by
taw. Sorower authorizes Lender, lo'the extent permitted by appilicable law, to charge of rtoﬂ all sums owing on the indebledness agains! any

and all such accounits, and, at Lenders option, to administratively freeze ail such a to aliow Lander to protect Lendsr's charge and satoff
rights pravided in-this paragraph. .

LINE OF CREDIT, This Note evidences a revoling line. of credit. Advances under this Note, as well as diractions for payment from B r's
accounts, may be requested orally or in writing by Borrower or by an autherized person. Lender may, but need not, require that all oral requests
be confirmed in. writing. Borrower agrees to be liable for all sums either: (A) advanced in accordance with the instructions .of -an authorized
person or (B) credited to any of Borrower's accounts with Lander. The unpaid principal balance owing cn this Note at any time may be
‘evi ed by on this:Note or by Lender's intemal recards, including dally domputer print-outs. Lendar will have no obligation 10
advance Tunds_under this Note If: .(A) Bormower or any guarantor ia In defauit under the tarma of thia Nota or any agreement thet Borrower or
any guarantor has with. Lender, including any agreement made in connection with the signing of thia Note; (8) Borrower or any guarantor
caages doing business or is insolvent; (C} any guarantor seexs, claims or otherwise aftempts to-limit, modify or revoke such guarantor's
guarantes of this Nots or any other loan with Lender; (D) Borrower has-applied funds pfovided pursuant to this Note for purposes other than
those authorized by Lender; or (£} Lender.in good falth belleves itseif insecure. : .




PROMISSORY NOTE .
(Continued) ; Page 2

ADDITIONAL TERMS. Each and svery advance made undor this Note shaii be at Lendar's sole dhueuon Lander having made no commitment to
make any such advences.

Borrowar shall not a) voluntarily trangfer any assets into trust or, b) if already owned in trust, shall not voluntarily transfer title o such trust
assets to any other person or entity, without giving Lender at least 30 days prior written natice thereof.

SUCCESSQR INTERESTS. The terms of this Note shail be binding upon Bomower, and upon Borrower's heirs, personal representatives,
successors and assigns, and shall inure to the benefit of Lender and its successors and asejgns.

GENERAL PROVISIONS. This Note s payable on demand. The inclusion of specific-default provisions or rights of Lender shall not preciude
Lenders right to declare payment of this Note on its demand. If any part of this Note cannot bg enforced, this fact will not affect the rest of the
Note. Lander may deiay or forgo enforcing any of ts rights or remedies under this Note without fosing them. Borrower and any other person
who signs, guarantees or endorses this Note, to the extent allowed by law, waive for pay and notice of dishonor.
Upon any change In n\e terms.of this Note, and unless otherwiae exprassly stated n writing, no paﬂy who signs this Note, whether as maker,
guarantor, ' maker or and: , shell be released from lisbility. All such parties agree that Lender may renew or exiend
(repaatsdly and.for any length of time) this loan or releasa any party or guarantor or collateral; or impair, fall to realize upon or perfect Lender's

Y In the and take any other action -deemed necessary by Lender without the consent of or nofice ta anyone. All such
parties aiso agree that Lender may medify thia.loan without the consent of or notice to myone other than the party with whom the modification
is made. The cbiigations under this Note are foint and several.

ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, m CREDIT OR TQO FOREBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE LEGAL
THEORY UPON WHICH IT IS BASED THAT I8 IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU (BORROWER(8)} 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 STATEMENTIOF THE AGREEMENT BETWEEN US, EXCEPT AS WE
MAY LATER AGREE IN WRITING TO MODIFY IT. |

ILLINOIS INSURANCE NOTICE. Unloss Bomrower prc\ddn Lender with ovidence of the ge required by r's ag!
with Lender, Lender m-y puuhm insurance at 8 to protect Londer's Int: in the A This may, but need
nat, p The g Mundﬂpwehnusmqnotmluyuummnﬂmwnmmermelllmmathmndo,
with the col may later cancel any Inswrence purchased by Lender, but only aftor pmwlng
mmmmmmmmmmu Ired by thelr ag t. Hf Lender for the X
P for the costs of that ding J nndmoﬂmnehmumdwmlmmhconnomnmmo
1 nﬂm mﬁltmeﬂudwndmdmncmmuupMmolmmm Tha costs of the insurance may be added

to Borrower’s total outstanding balance or obiigation. The costs of the insurance may be than the cost of insurance Borrower may be able
to obtain an Borrower’s own.

JURY WAIVER. Lender and Borrowsr hmby waive the right to any jury trisl in any uﬁon, ding, or ght by elther Lender
or Borrower against the other.

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

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROHISSORV OTE.
BORROWER:

GAS-MART USA, INC.

By: |
avi eorge, on! Gas-Mart " .
Ins.
|
1
{

=
LAREN RO Landig, Vov. 1140004 Cope. Mgt Pormrstst Seastam, Prg. 1097, 2034 A8 A Rosaveust. 'UFIA—N TRAGIS PRI

'
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Rmmnwmnmm onl! GDMHMIMM mtwmywmum
Any item sbove contain el mmnw«mi timitations.

Borrower:  Gas-Mant USA, ino. Lander: UMB BANK, n.s.
10777 Barkley Street, Suits 200 COMMERCIAL LOAN DEPARTMENT
Overiand Park, kS uan-nu $010 GRAND BOULEVARD
KANSA CITY, MO 84108
{846) 600-7000
Principal Amount: $7,800,000.00 Oats of Agreement: September 30, 2014

DESCRIPTION OF EXISTING INDEBTEDNESS. MWWWMN mi‘hmnuﬂlmdfllﬂﬂﬂﬂ“mﬂh
Borrowet 10 Lender and 28 subsequently modified. renawed

OHSCRIPTION OF CHANGE IN TERMS, Tommmmm-dmuwu-m-mhm'vmm-utm
subssction of this agreement.

PAYMENY. Borrowsr will pay this loan in il immedistely upon Lender's demand. Borowse pay requise monthiy. payments of a¥ accrued
mmmuuummmum.mmoawu.zou.-m-nnmml mmhhmml’.lmﬁyﬁ

VARIABLE INTEREST RATE. mmmmmwumbnmbunmmmwm On changes in an index which ‘is the
UMBMNAPMR&(M'IW) The Index ts not Mhmﬁmww“mmw.nﬁhmh“nm
during the term of this loan, Lender index efiar
meuwlm-umw:mmmammm mmmmnmmmmwwdq
Borrower understands that Lender muy make ens based on other ratas ns wail. The index cumently is 3.250% per ennum. intersst on the
unpaid principal balance of this ican will be caiculsted as dasatbed In the “INTEREST CALCUUATION METHOD® paragraph using a rate of 5.000
peccantage poinis over the index, resuling In en initisl rate of 8.250% per annum baved on a yew of 380 days. NOTICE: Under no
cireumstances will the interast rate on thia loan be monp than the maximur rate allowsd by sgpllasble law.

INTEREST CALCULATION METHOD. Intsrest on this loan is camputed on 8 365/360 besls; that Is, by agplying the ratio of the intarast rate ever
-mumum.mnnmmmmmwnmmwumdmmmwnbmmu
ANl Intsrest paysbie under this lasn (s computed using this method. This caieuiation method reeuits in » higher effective interest rate than the
numaric incerse! rats stated in the loan decments.

eoumumvww .dln::l'm-: origingl o nz g ding af
Or securing the okiigation(s), romain foroe Consent by Lender to this Agraement doss
nmmcnmmm mﬁmMM(-)uw.wmwnm‘uWanhm. Nothing
in tus will lo & of the uhmnmwwwm-h&pmn‘mm
sncorssre of the originai obliga! artias, uniess & party (s expressly reiessed by Lender in writing, Any maker or
e o mdun Mlmhmnm.dtﬁl 1f any person who signed the orginel cbligation
ﬂounmdmlhhw low, then af persons signing below e thet " Is given ly. bssed on the
‘mmwmw«mummmngmmuumuw s or wiil not be released
by it. Thia waiver appiies not only t any iniial extension, modification of relosss, but steo to il such subsequant actions,
PRIOR TO SIGNING THIS AGH mmmouunlﬂmmmukmmummm MNCLUDING THE
VARIABLE INTERESY RATE mvnm BORROWER AGREES TO THE AGREEMENT.
BORROWER:
GASMART USA, INC.
8y:
.
Ina.
'LENDER:
UMB BANK, N.A,

g g Py i ey —r Ty ey S T———— g vy g
LRem Vs 142 168 Cup. OVl LA Moapmamms ‘407 el 56 Syla dpams. - S0 SWPRIMMACASILAT TH MY b
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MEMBER FOIC

COMMERCIAL SECURITY AGREEMENT

Ra'arancoa in the boxes abovo are for Lender's use oﬂlx and do not limit the applk:abully ol this documemw any particular loan or item.

Any itam above contalning ***=* has been omitted due to text iength lir ons.

Grantor: Gas-Mart USA, Inc. Lender: UMB BANK, n.a.
10777 Barkiey Street, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS 66211-1162 1010 GRAND BOULEVARD
KANSAS CITY, MO 64106

(816) 860-7000

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

THIS COMMERCIAL SECURITY AGREEMENT dated January 14, 2014, Is made and euocuwd boetween Gas-Mart USA, inc. {"Grantor”) and UMB
BANK, n.a. (“Lender”).

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Le a security interest In the. Collateral to secure the
Indebtecness and agrees that Lender shall have the rights stated In this Agresment with respect to the Collateral, in addition to sll other rights
which Lender may have by law. }

COLLATERAL DEBCRIPT!ON. The werd 'Collateral" as used In this Agresment maans the & rib y, whether now owned ot
now existing or h arising, and whersver located, in.which Grantnr is givlng to Lender a security interest for

the pay nt of the b and perf ¢a of afl other obligations under the Note an mls Agreement:
Al Inventory and Accounts !

Assignment of that certain Managemant Agreement dated as of March 1, 2013, i and between Gas-Mart USA, Inc. and Kansas City
Retail and Convenience, LLC, as amended by the Second Amendmant to Mmgumm greement dated October 1, 2013

In addition, the word "Collateral® also inciudes all the following, whether now owned ar hmﬁer acquired, whether now existing or hereaftar
ariging, and wherever located:

{A) Al L h ies, tools, parts, supplies, replacements of ﬂ}ld additiona to any of the coliateral described herein,
whather added now or later. |

(8) All products and praduce of any of the praperty deseﬂbed in this Collateﬁl ucﬂoni

{C) All accounts, g 'yl bl ts ts, and ail ather rights, arising out of a sale, laass, consignment
or other. dl:poalﬂon of any or mo pruporty described in thls Coltateral saction.
(D) All p da (i ds) from the sale, destruction, loss, or other dispasition of any of the property describad In this

Coltaterat ucnon. and sums due from a third pany who has damaged or destroyed thi Collaterai or.from that party’s insurer, whether due
to judgment, settlement or ather process.
(E) All records and data relating to any of the property described in this Collateral n, whether in the form ol 8 wrmng. phou:gmph.

microfilm, microfiche, or electronic media, together with ail of Grantor's right, title, and lnterest in and to all
utilize, create, maintain, and process any such records or data on elaetmnicmedla

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all wu{m«. debts and fiabilitias, plus interest thereon, of
Grantor to Lender, or any one or mare of them, as well e all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or fated to the p of the Note, wh } y or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or conﬂngom. liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whather obiigated as guarantor, surely, accommodsation party or otheryise, and whather recovery upon such amounts may

boorhemaﬂermaybownobamdbyanymmnﬂlmluum. andwhamortheobllpaﬁonbmpaysuch ts may be or hereafter may
otherwise uner .
FUTURE ADVANCES. In addition to the Note, this Agr all future ady by Lender to Grantor regardless of whather the

advances are made a) pursuant {o a commitment er.b) for the same purposes.

RIGHT OF SETOFF. To the exient permitted by appﬂuble taw, Lender reservea a right of patoff in all Grantor's accounts with Lender (whather
checking, savings, or some other t) judes ail holds joinlly with someone else and alt accounts Grantor may
open in the fiture, However, this does not Induda any IRA or Keogh accaunts, or any-tryst accounts for which setoff would be prohibited by
law. Grantor authorizes Lander, to the extent permitted by apptieabde law to charge or setoff ail sums owing on the Indebtedness against any
and all such accounts, and, at Lender's optian, to administratively freezs ail auch aeeoums allow Lender to protect Lender's charge and setoff
rights provided in thla paragraph.

GRANTOR’'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATE With respect to the Collateral, Grantor represents
and promises to Lender that:

Perfection of Securily Interest. Grantor agrees to take whatever aclions are requasted by Lender to perfect and continue Lender's security
interestin the Collateral. Upon request of Lender, Grantor will daliver to Lender any and aI of the duoumsnh avidencing or constituting the
Collaterat, and Grantor will note | Landar'n interest upon any and nll chattel paper and § if not delivered to Lender for possession
by Lender. This Is a continul and will haﬂﬁﬂmnﬂpughdlwwpmdm-umnmhpawmmﬂ
and even though for npoﬂoﬂofﬂmo Gnntormny not be indebted to Lender.

Notices to Lender. Grantor will promptly notify Lander In writing at Lender's address hown abovo (or sueh omar addnml ag Londer may
designate from time to time) prior to any (1) change in Grantor's name; (2) changelin (s); 3) o

" oy Ad;

in the g %t of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in 's
(8) changa in Gmntor'. state of organization; (7) conversion of Grantor to a new dr diffarent type of business andly. or {B) change in
any other aspect of Grantor that directly or indirectly relates to sny agresments betwern Grantor and Lander. No change in-Grantor's name

or state of organization will take effact until after Lender has recsived notice.

No Vioiatien. The execution and delivery of this Agreement will not viclate any law oi or to whleh Grantor is
a party, and its certificate or articles of incorperation and bylaws do not prohibit any hdrm or condition of mls Agmamem.

Enforcesbility of Callatersi. To the extent the Collateral consists of accounts, al paw or general intangibles, aa defined by the
Uniform Commercial Code,.the Coilateral ia enforceable in accordance with its terms, | and fully lies with alt applicable laws
and regulations conceming form, content and of p and snd al p f ring to be oblgated on the
Callateral have authority and capacity to contract and ere in fact obligated as they appw to be on the Collateral. At the time any account
becomes subject to a security interest in favor of Lender, the account shall be a good and valid account repmuming an undlsputeﬁ bona
fide Indebtadness Incurred by the account debtor, for merchandise heid subject to delivery instruct

pursuant to a8 contract of sale, ar for services previously performed by Grantor with or for the account debtor So lnng as thie Agmmem
remains in effect, Grantor shall not, without Lender's prior written consent, comprarhise, settie, adjust, or extend payment under or with
regard to any such Accounts. Thers shall be no setoffe or nmmtsrdnum againat any of the Coliateral, and no agresment shall have been

mada under which any or di may be clat '3 the Collatara) excapt those discicsed to Lender In writing.

Lout!on of the Collmnl. Exeapt in the ordinary course of Grantor's budneu, agm to keep m Collaterat (or to the extent the
of such as accounts ofr 4 ing the Collatoral) at Grantor's

addrou shown above o at such ather locations as sre nccophble to Lender. Upon ar’u request, Grnmor will defiver to Lender in form

satisfactory 1o Lender a schedule of real properties and Collatern! locations relating Gmneofo P , including without lin

following: (1) all real praperty Grantor owns or is purchasing; (2) all real prop ntor is: g or leasing; (3) all g 1acllltlu

Grantor owns, rents, leases, or uses; and (4) all other propertios where Cotlateral ls may be located.
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Removal of the Collateral. Except in-the ordinary course of Grantor's business, including the salas of inventory, Grantor shall not mmove
the Coflateral from its existing location without- Lenders prior written consent. To the extent that the C: hicl
other titled property, Grantor shall not take or permit any action which would require application for certificates of title for the vehlcles
outside the State of Missourl, without Lender's prior written consent. Grantor shall, whenever raquesied, advise Lender of the exact
focation of the Collateral.

T Col Except for inventory sold or accounts collected in. the ordlnary course of Grantor's business, or as
otherwisa providad fbr in this Agreement, Grantor:shall not sefl, offer to sell, or otherwise or of the Ci l. Whils
Grantor is not in default under this Agraement, Grantor may sell Inventory, but only in the ordinary course of its busineas.and only to buyers
who qualily as-a buyer in the ordinary course of business. A sale in the ondinary course of Grantor's business does not include a transfer in
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to
be subject to any lien, security interest, encumbrance, or charge, other than the security interest pravided for in this Agreement, without
the prior written consent of Lender. This includes security Iinterests even if junior In right to the security Interests granted under this

1. Unless waived by Lender, ail proceeds from any dlsposlﬂm of the Coumeral {for whatever reason) shall be held in trust for
Lender and shall not be commingted with any other funds; pr , this ghali not constitute consent by Lender to any
sale or other disposition. Upon receipt, Grantor shall lmmedlalely dellver any f such pmdeeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable titie to the Collateral, free end clear of all liens
and encumbrances except for the lien of this Agreemenl No ﬂnam:ng stntement cbvering any of tha Coliateral Is on flle in any public
office other than those which reflect the interest d is Ag or to which Lendser has specificelly consented.
Grantor shall defend Lender's rights in the Collataral against the claims and of all other p

Repairs and Maintenance. Grantor agrees to keep and maintain, and to.causs others to keep and maintain, the Collateral in good ordsr,
repair and condition at all times while this Agreement remains in effect. Grantor furttier agrees to pay when due all claims for work done
on, or services rendered or rmaterial furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lenders.d
and inspect the Collateral wherever located.

Taxu. Aueumonh and Liens. Grantor will pay when due alI taxes, ansusments am
this A upen any pf y note or notes g the or
may withhold any such payment or may elect to contest any lien if Grantor isin good 1
the obligation to pay and so long as Lenders i in the C
subjected to a lien which s not discharged within fiteen (15) days. Granlor shall dew
bond or other security satisfactory to Lender in an to p fod of the lien plus any intereat, costs,
attorneys' fees or other charges-that could accrue as a rasun of foradosuro or sale df the Collateral. In any contest Grantor shall defend
itseif and Lender and shall satisfy any final ‘ad 't bafore t a?Inst the Cotateral. Grantor sheil name Lender as an

o poy

ble imes to

and agents s"oall have the right at all

g P!

ilens upon the C I, its uss or op ), upon
any of the other Relatad Documenm Grantor

hllh conducting an app g to
in Lender's sole opmlon if the Collateral is
thu with Lender cash, 8 sufficient corporate surety

additional abligee under any surety bond furnished In the oontest proceedings. Grantqr further agress to furnish Lender with evidencs that
such-taxes, assessments, and governmantal.and other charges have been pald-in full and in a timely manner, Grantor may withhold any
such payment or may elect to contest any lien if Grantor is in good falth ducting an riate p ding to contest the obligation to
pay and so long as Lender's in the C Is not jeop: i

C with G Requir Grantor shall comply promptly with all laws, ordinances, rules and regulations of ail
gwemmemal authorities, now or hereafter in effect, applicable to the ownerehip, production, disposition, or use of the Callateral, including
alf laws or regulations relating to the undue erosion of highly-erodible land or relating t the of for the production of an
agricultural product or commaodity. Granu:r may _comest In good faith any such law, ordinance or reguiation and wuhhold comptiance

during any p g, Including approp pp so.long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized.,

b Sub Grantor rep and warrants. that the Collateral never has been,. and never wlll be go long as this Agreement
remains a llen on !he COIIateral -used in vlolaﬂon of any. Environmental Laws .or .for the g re, ge, transportation,
treatment, d of any H Subst The|rep iong and warranties contained hergin are

= Suh

or t d
basad on Grantor's due ditigence In investigating the Col | for t
future claims against Lander for indemnity or contribution in the event
Environmental Laws, and (2) agrees lolndemnlfy defend, and hold hafmiess Lender

hereby (1) relenses and waives any
liable for ol p or ather costs under any
hgainst any and all claima and Ioues resulting fram a

breach of this provision of this A . This obligation to indemnify and defend slrall survive the t of the Indebtad, and the
faction of this Ag .

Maintenance of Casualty Insurance. Grantor shall procure and maintain ail risks rance, incl without limitati ﬁre. theft and

Tiabitity coverage together with such other insurance as Lender may require with pe t to the Col al, in.form, '

basls reasonably acceptable to Lender and issued by 8 company or p bl to Lender. Granmr. upon requeat of

Lender, will deliver to Lender from time to time the policies or certificates of ir y in- form satisfactory to Lender, including stipulations

that coverages will not be cancelled or diminished without at least thirty (30) days’

disclaimer of the insurer's liabiiity for fallure to give such a notice. Each insurance p
coverage in favor of Lender will not be impaired in any way by any act, omlss-on ord
with all policles covering assets in which Lender holds or is offered a

or other endorsements as Lender may require. [f Grantor at any time falis to abtgin or mal any jred under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as deems appropriate, Including If Landar 80 choosas
“single interest Insurance, which will cover only Lender's-interest in the Collateral.

o shall promptly notify Lendeér of any |

prior writtan notice to Lender and not including any
rlcy also shall.include an endorsement providing thet
efault of Grantor or any other person. In connection

G will p ‘ Lender whh such loss payabls

or damage to the Collateral, whether or not such

casualty or loss is coverud by insurance. Lender may. make proof of loss if Grantor
All proceeds of any insurance on the Collateral lnoludlng dp ds-th
Landar consents to repalr or repl of the d d or d yed Ci

from the pr for the ble cost of repair or restol

erean,
Lem'lor shall, upon satisfactory proof of expendiiure, pay

ils to do sa within fiteen (16) days of the casuaity.
shall be held by Lender as part of the Collateral. If

. If Lender does not consent to repalr or raplacement

of the COIlateral Lender shall nataln a sufficlent amount of the procesds to pay al| of the Indebtedness, and shall pay the balance to

Grantor. Any proceeds which have not been disburaed within six (6) months aftar

r receipt and whlch Grantor has not committed to

the repair or restoration of the Collateral shall be used to prepay the Indebtédness.

Insuranco | Reserves. Lender may require Grantor to maintain with Lender reserves for
be d by monthly p: from Grantor of @ sum estimated by Lender to be ficient to produce, at least fifteen {15) days before
the premium due date, amounts at least oqual to !he insumm:e premiums to be pald. [f fifteen (15) days before payment is due, the reserve
funds are insufficient, Grantor shall upon d d.pay any d to Lender. The reserve funds shall be held by Lender as a. general
deposit and shall conastitute a non-l which Lender may satisfy by p it of the'l quired to be
paid by Grantor as they become due. Lender does not hold the raserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiuma required to be paid by Grantor. The res uslbllhy for the payment of premiums shall remain
Grantar's sole responsibiity.

lums, which reservas shall

T of Lender, shall furnish to Lendar repo $ on each g policy of such
information &3 Lender may veasonabiy raguest lncludmg the follawing: (1) the name of the nsurer; (2) the risks lnsured. (3) the amoum
of the policy; {4) the property insured; (5) the then cument value on the basis of which has been d and the of
determining that value; and (s) the expiratlon date o! !he pollcy In addition, Grantor shall upon request by Lender (however not mare
often than annually) have an Ind y to Lender dehrmlne.,u applicable, the cash value or replacement cost of
the Collateral.

Stat: Grantor Lender to file a UCC fi ...lor 1 y: a copy of thia Agreement to parfect
Lendera security interest. At Lender's request, Grantor additionally agn»s to sigri all other documents. that are necessary to perfect,
protect, and continue Lender's security interest In the Property. Grantor will pay all fiing fees, title transfer fees, and other fees and costs
involved unless prohibited by law or unless Lender Is required by law to pay such fe¢s and costs. Gtanlor irrevocabty appoints Lender to
execute documents necessary to transfer title if there I8 a default. Lender may file a oopy of this A t as a

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and: except as otherwlse provided below with respect to
accounts, Grantor may | have of the tangible personsl property and beneficial (ise of all the Collateral and may use it in any lawful
manner not i istent with this- A or the Related Documents, provided that Grantor's right to possession and beneficial use shall not
apply to any C I where of the Collateral by Lendar ls requlrad by law 10 perfect Lender's security interast in such Collateral.
Until otherwise notified by Lender, Grantor may collact eny of the C At any time and even though no Default
exists, Lender. may exercise its rights to collect.the accounts and to notify to make p its di to Lender for application
to the Indebtedness. if Lender at any time has possession of any Coilateral, whether befom or after Default. Lender shall be daemed to have
exercised raasonable care in the custody and preservation of the Collateral If Lender uakes|such action for that purpose as Grantor shall request
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or'as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor any request by Grantor shall not
of itself be deemed to be a fallure to oxercise reasonable care. Lender shall not be requireq to take any steps necessary o preserve any rights
in the Collaterat agalnst prior parties, nor to protect or in any security interqat given to secure the indebtedness.

LENDER'S EXPENDITURES. |If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or 'if
Grantor fails to comply with any provision of this Agreement or any D nts, including but not limited to Grantor's failure to
discharge ‘or pay- when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but shali not be obligated to) take any action that Lender deems appropriate, inciuding but not imited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or piaced on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantar. All such expenses will become a
part of.the Indebtedness and, at Lender's option, will (A) be payabls on demand; (B) be added to the balance of the Note and be apportioned
among and be payable with any installment payments to-b 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 payabie.at the Note's maturity. The Agreement also
\glllhsacure payment of thase amounts, Such right shall be in addition to all other rights’ and remedies to which Lender may be entitied upen
efauit. o

REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether
party, on the Indebtedness and thereafter Londer is forced to remit the amount of that ant (A) to Grantor's trustee in bankruptcy or to any
similar person under any federal or state bankruptcy law or law for the relief of debtors, (B) by reason of any judgment, decree of order of any
court or administrative body having Jurisdiction over Lender or any of Lender's proparty, o (C) by reason of any settiemeant or compromise of

P

volyntarlly or otherwise, or by guarantor of by any third

any claim made by Lender with any daimant (including without i Grantor), the Indgbtedness shall be considered unpaid for the purpose
fe 1t of this Agl t and this Agreement shall continue to be effective or shall be reinstated, as the case may be, notwithstanding
any.cancellation of this Agr t or of any note or other Instrument or agreement ing the | d and the C: | will continue

to-secure the amount repaid or racovered to the same extent:as if that amount never had ba':n originally received by Lender, and Grantor shall
be bound by any judgment, decree, order, settiement or compromise relating to the indebtedness or to this Agreement.

DEFAULT. Defauit will occur If payment in fuil ia not made immediately when due. i

RIGHTS AND REMEDIES ON DEFAULT. if Default occurs under this Agreement, at any
secured party under the Misaouri Uniform Commercial Code. In addition and without fim}
following rights and remedies:

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

Assemble Collateral. Lender may require Grantor to-deliver to Lender ail or any porti
and other documents relating to the Collateral. Lender may requlre: Grantor to

place to be designated by Lender. Lender also shail have full power to entar upors the
remove the Collateral. If the Collateral contains other goods not d by this Ag!
Lender may take such other goods, provided that Lender makes reascnable offorts to re

Sell the Callateral. Lender shall have full power to sell, lease, transfer, or otherwise dj
own name or that of Grantor. Lender may seil the Collatera! at public auction or pri
speedily.in velue or is of a type customarily sold on a recognized market, Lender will
reasonable notice of the time and place of any public sale, or the time after which any
is to be made. However,.no notica need be provided to any person who, after Even|
agreement walving that persan's right to notification of sale. The requirements of rea
least ten (10) days before the time of tha sale or disposition. All expenses relating
limitation the expenses of king, | insuring, preparing for sale.and selling th
securad by this Agraement and shall be payablé on demand, with intarest at the Note 1

Appolnt Recelver. Lender shall have the right to have a ppointed to take p
power to protect and preserve the Collateral, to operats the Caliateral preceding fol
Collateral and apply the proceeds, over and above the cost of the receivership, againg
bond if permitted by law. Lenders right to the appointmant of a receiver shall exis{

ds the Indabted by a st ial ployment by Lender shall not d

Collect R , Apply A ts. Lender, eithor liself or through & receiver, may ¢oi
the Callateral, Lender may at any time in Lenders discretion transfer any Colilatera!
and receive the payments, rents, income, and revenues therefrom and hold the a3
nt of the [ndebled In such order of prefarance as Lendsr may determine. Ihsofar as the Collataral conaists of accounts, general

insurance instruments, chattel paper, choses In action, or similgr property, Lender may demand, collect, receipt for,
selfle, compromise, adjust, sue for, foreclose, or reailze on the Collateral as Lendpr may determine, whether or not Indebtedness or

Lme thereafter, Londer shall have all the rights of a
tation, Lender may exercise any one or more-of the

srepayment penaity which Grantor would be reguired

Collateral and any and all certificates of titie

il | and make it avallable to Lender at a
property of Grantor to take possession of and
nt at the time of repossession, Grantor agrees
pturn tham to Grantor after rapossession.

yal with the C or p d f in Lender's
vate sale. Unless the Collateral threatens to decline
give Grantor, and other persons as required by law,
‘private: sale or any other digposition of the Collateral
of Default occurs, enters into and authenticates an
sonable notice shall be met if such notice is given at
lo the disposition of the Collateral, inciuding without
e Collateral, shall become a part of the Indebtedness
late from date of expenditure until repaid.

of all or any part of the Collateral, with the
raciosure or sale, and to collect the rents from the
t the Ir The may serve without
whether or not the apparent value of the Coflateral
squalify a parson from serving as a receiver.

lect the payments, rents, income; and revenues from

nto Lenders own name or that of Lender's nominee
me as rity for the Ir di or apply it to

oh of the
bie the

pay

Collateral is then due. For these purposes, Lender may, on behalf of and in the
addressed to Grantor; change any address to which mail and payments are to ba ae:

documents of title, instruments ang items pertaining to payment, shipment; or ‘ET e of any Collateral,

may notify account debtors and on any ( al to make pay
Obtain Deficlency. If Lender chooses to sell any or all of the Coliateral, Lender may

of Grantor, receive, open and dispose of mail
and endorse notes, checks, drafts, money orders,
To facilitate collection, Lender
Lender.

pbtain a‘judgment against Grantor for any deficlency

remaining on the Indebtednass due to Lender after application of all amounts receij
Agreoment. Grantor shall be llable for a deficiency even if the ion rib
paper.

Other Rights and Remedles. Londer shafl have all the rights and ofa
Commercial Code, as be amendad from time to time. in addition, Lender sha
remedies it may have avaliable at law, in equity, or otherwise.

Election of Remadles. Except as may bs prohibited by applicable law, all of Lender's rights and whether d by this
Ag t, the Related D ts, or by.any other writing, shalt be cumulative and fnay be exercised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and gn election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender’s right to declare & default

and exercise its remedies.

ved from the exercise of the rights provided in this
in this jon is a sale of accounts or chattel

d creditor under the provisions of the Uniform
have and may exercise any or ail other rights and

ADDITIONAL TRUST OBLIGATIONS. If Grantor is & revaocable trust and to the extent vthe foregoing described Trust Agl t does not
spacifically authorize this Security Agreement, the provisions of said Trust Agreament are ereby amended to the extent neceseary to authorize
the sama and the performance of all the provisions hereof. In the event the foregoing described Trust A nt Is ked prior to the

payment in-full of all obligations of Borrower to Lender and secured by the Property, Security Agraeme;t shall nonetheiess remain in full

force and effect until all such obligations of the Borrower are paid In full.

ADDITIONAL TERMS. Grantor's fallure to promptly p! additional cc | of a type ind in a manner satisfactory to Lender upon Lender's
request therefore due to Lender’s reasonable determination that the vaiue of the Collateral i insufficient to ad ly secure the indebted

th

In the event the Debtor does not maintain in ge on the Ci ! d d adequate by Secured Party, Secured Parly may, in its
discretion, purchase insurance or additional Insurance, but shall not be cbligated to do so. The premium for such additional insurance shall be
added to and become part of the Obligati d A t. Any refund of inst premi pliad to the cost of other

is. Ag shall be

stalimant (or the principal) of the debt secured by this Agreement. .
v times receivad by Secured Party on account.of the
all have the exclusive right to apply and reapply any
Asable, notwithstanding any entry by Secured Party

insurance, or upon the tast maturing in:

Debter walves 'the right to-direct the application of any and:all payments at any time o
Obligations secured hereby or as proceeds of the Collateral and agrees that Secured Parly
and all such p 18 in such ms as & d Party in its sole discretion my deem
upon any of its books and records.

In the event Lender, in its sole discretion, lssues letters of credit for the eccount of the orrower ‘pursuant hereto (“Letters of Credit”), each
such Latter of Credit shall be [ssued subject to such terms and conditions as Lender shall determine at the time of issuance of each such Letter
of Credit, including but not limited to letter of credit fees and the terms hereof. The face afnount of all such Letters of Credit shall be deemed to-
be outstanding loans hereunder for purposes of computing the amount available to Bomrower to borrow under any ‘applicable credit facility with
Lender. At no time shall the face amount of all outstanding Letters of Credil plus the priricipal’ t of all ding loans from Lender to
Borrower under any such credit facility exceed the Loan Value, !

Debtor hereby authorizes Lender to file 8 Uniform Commercial Code/UCC fi

| as "All Assets”,
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COMMERCIAL CREDIT CARD OBLIGATIONS. All abligations and. indebted b d by B to Lender by the use of the Borrower of any
commercial credit card(s) issued by Lender lo Bonowar shall constitute Indebtedness under this Agreement, and shall be secured in all respects
by the Collateral and the terms and provi of this A All obligations and indebtedness incurred by Borrower to any Affiliate of
Lender by the use by Borrower of any commercial credit mrd(s) tasued by such Afiiliate to Borrower shall consmute lndebtadness under this

Agreement, and shail be d in all 1s by the Coll | and the terms and provisions of this A

The word "Affiliate™ means any entity that, directly or indirectly through one or more intermediaries, controls or is under common conlrol with
Lender or any subsidiary.of Lender. For the purposes of this definition, "control’ means the power to direct the vant and p of
such: Affiliate entity, directly or indirectly, whether through the ownership of voting securitles or interests, by contract or otherwise
MISCELLANEOUS PROVISIONS. The following provisions are a part of this Agreement:

A dm This A
as to the matters set forth in this A No of or t to this'A
and signed by the party or parties sought to be charged or baund by the alteration or a#nendmant

Aftornays’ Fees; Expemn. Grantor agrees Io to pay upon demand all of Lender's eosts and expenses, including Lender's attomeys' fees and
Lenders legal expenses, with the of this Agl t. Lender may hire or pay somecne else to help
enforce this Agreement, and Gmntor shall pay the costs and expenses of such ep(oroemam Cosia and expenses include Lenders
attomeys' fees. and legal expenses whether or not there is a lawsult, including attorneys’ fees and legal expenses for bankruptcy
proceadings (including efforts to-madify or vacate any automatic stay or injunction), and appeals. Grantor aiso shall pay all court costs and
such additional fees as may be directed by the court.

ent, togelher wlth any Related Documents, conaﬁlutes the entire understandlng and agreement of the parties
nt shall be effective unless given in writing

Captl {ead| Caption headings in this A are for purposes {;nly and are not to be used to interpret or dafine the
provlsionn of this Agreement,

Governing Law. This A nt will be g d by federal law applicable to Lendar and, to the extent not preempted by fedaral law, the
laws of the State of Illsnuri without ngald to its confiicts of iaw p This Ag|1 has been d by Lender In the State of
Missourl.

Cholce of Venue. If there is a lawsuit, Grantor agrees upon Lender's request o wbmn to the jurisdiction of the courts of JACKSON
County, State of Missourl.

No Waiver by Lender. Lender shall not ba deemed to have waived any rights under thls Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in examlslng any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this A shall not prejud| Er constitute a waiver of Lender's right otherwise to

demand strict compliance with that provlaion or any other provision of this Agre nt. No prior walver by Lender, nor any course of
deallng betwaen Landsr and Grantor, shall constitute a walver of any of Lender's rights or of any of Grantor's obligations as to.any future
tra: the t of Lender is raquired under this Agreement, the granting of such consent by Lender in any.instance
shall not. constitute continuing consent to-subsequent .instances where such consert is required -and in all cases such consant may be
granted or withheld in the sole discretion of Lender.

Notices. Any notico required to be given under this Agreement shafl be given in erlng. and shall be factiy whon ctually delr d
when-actually receivad by telefacsimlile (unless atherwise required by law), when di d with a lly d overnight courier,
or, it mailed, when depasated in the United States mail, as first class, certified or reg d mail id, directed to the

shown near the beginning of this A 't. Any party may change s address for rjolices under this Agreemant by giving formal written
notice to the other parties, sp ‘, that the purp of the notice is to changs the party’s address. For notice purposes, Grantor agrees
to keep Lender informed at all times of Grantor’s current address. Unless otherwise p»rwidod or required by law, If thers is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attormey, Grantor hereby appoints Lender as Grantor's frrevocable mmewn-fact for the purposa of exscuting any documents
necessary to perfect, amend, or to continue the security i in this A t or to of filings of other
secured parties. Lender may et any time, and without further aulhorizauon from Gmntor. file a carbon photographic or other repraduction
of any financing étatement or of ‘this Agreement for'use as a financi will L Landar for all expenses for:the
perfection and the cantinuation of the perfection of Lehder's security interest In the Cdjlateral.

Saeverability. I 8 court of competent jurisdiction finds any p ion of this Ag t to be liegal, invaild, or unenforceable as to any
clreumstance, that finding shall not make the offending provlnlon illega), invalid, ‘or unénforcaable as to any other circumstance. [f feasible,

the offending pr shall be i nﬁed s0 that it bacomes legal, valld and enforceable. if the offending provision cannot be so

modtfied, it shall be d deleted from th

t. Uniess otherwise requirbd by law, the illegality, invalldlty. or unanforceabcn!y

of any pl lon of this Ag it shali not aﬂuct the legality, validity or enforceability of any other provision of this Agl

Successors and Asaigns. Subject to any limitations stated in this A t on fer of G 's lnteresl. this Agreement shall be
binding upon and inure to the benefit of the partles, thelr successors and assigns. | if hip of the C. vested in 2
person other than Grantor, Lender, without notice to Grantor, may deal with ith fi to this Agreement and the
Indebtedness by way of forbearance or without g Grantor from thl obllgatlons of this Agreement or liability under the
Indebtedness.

Survival of Representations and annun. All repmsemaﬂona warranties, and agreements made by Grantor In this Agreement shall
survive the execution and delivery of this A t, shall be fnuing in nature, afd shall remain.in full force and effect until such time
as Grantor's Indebledness shall be paid in full,

Time s of the Essence. Time is of the in the perft 1ce of this Agr t

DEFINITIONS. The following capitaiized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated o the contrary, all references to doilar amounts shall mean amounts In lawful money of the United States of America, Words and terms
usad in the singular shall include the plural, and the plural shal! Include the singular, as the fontext may require. Words and terms not otherwise
defined In this Agreement shall have the meanings atiributed to such terms In the Uniform tal Code:

A The word "Ag t* means. this Cor ial Security Ag t, as this Cor cial Security A nt may be ded
or modified from time to time, ther with all and schedul d to thid C cial Security Agreemem from time to time.

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.

Collateral. The word "Collateral” means all of Grantor's right, title and interest in ahd to all the Coll | as described in the Coll
Description saction of this Agreement.

Default. The word "Default™ means the Default set forth in this Agreement in the sodlnn titted "Default”.

Environmental Laws. The words "Environmental Laws” mean any and ail state, federa! and local statutes, regulatlons and ordinances
telating to the protection of human heslth or the envirenment, including without limitation the C
Compensation, and Liability Act of 1980, as ded, 42 U.S.C. Secti 9601 ol seq. ("CERCI.A') the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-409 ("SARA"), tha Transportation Act, 49 U.8.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.8.C. Section 6901, et seq., or otl\ov applicable state or federal laws, rules, or
reguiations adopted pursuant thereto.

Event of Default. The words "Event of Defauit” mean any of the events of default set forth in this Agrasmant in the defauit section of this
Agreement. :

Grantor. The word "Grantor* means Gas-Man' USA, inc.. !

A.Hmrdous smmanu: The words “ Substances" mean ials that, b of thelr quantity, concentration or physicat,
tious ch ristl may cause of pose a present or potential {hazard to human health or the environment when

lmpmporfy d, stored, d, transporfed or otherwise handled. The words 'Hmrdous
Substances” am used in their very broadest sense and inciude without limitation any and al dous or toxic or
wasta as defined by or listad under the Environmental Laws. The term "Hazardous Substances” also lndudea. without |lmilauon petroleum
and pelroleum by-products or any fraction thereof and asbestos.

lndobtadmu The word "Indebtodness™ means the indebtedness evidenced by the Note or Retated Documents, including all principal and
interest together with all other indebtadness and costs and expenses for which Grantar is e under this A or under any of
the Refated Documents and (a) the payment of Grantor's obligations (whether joint, several or otherwlse) to Lender as evidenced by any
other note(s) or other evidence of Indabtodmss executed by such Grantor and ali dments, modificath -renewals, extensions and
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substitutions thereof-and all subsequenl notes of greater or lesser e or to Lender; (b) the performance of sach
Debtor’s obiigatl under this t ("Agreemem'). and (c) the payment of any  and all other indebtedness, direct or indirect,
mamra or unmalured or oonungont. lolnt or | now or owed to d Party by each Debtor, Including (without lir

d d or imilar to any indebted: in f ‘or ated by any Debtor at the time this Agreement was

execuled or at the time such indebtedness is incurred..
Lender. The word "Lender” means UMB BANK, n.a., its successors and assigna.

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 renewals of, extensions of, modifications of, raﬂnancmgs of, consolidations of, and substitutions for the
note or credit agreement. .
Property. The word “Property” means ail of Grantor's right, titie and interest in and. to all the Property as.deacribed in the "Coll ]
Description” seclion of this Agreement.

Related Documents. The words “Related D 8" mean all promissory notes, credn agreements, loan agreements, snvironmental
agrsements, guaranties, security agreements, mortgagea deeds of truat security depda collateral mortgages, and ail other ingtruments,
agreements and documents, whether now or } g, d in connection with the Indebtadness.

WAIVE JURY. All parties to this Agreoment hereby waive the right to any jury trial In anx action, proceeding; or counterclaim brought by any
party against any other party.

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

GRANTOR: ‘ i

GAS-MART USA, INC.

IDnvld James rge, President of Ga USA,
nc.

LR VoL 124009 Cagr. e, 1087, 2010, -0 TRAG0AI PR4Y
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Se

and do not limit the ility of this d to particutar loan or item.

5,500:0

References in the boxes above are for Lender's use only ity
Any itam above containing “**** hag been amitted due to text length limitations.
Borrower.  Gas-Mart USA, Inc. Lender: UMB BANK, n.a,
10777 Barkley Street, Suite 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS 662111162 1070 GRAND BOULEVARD
KANSAS CITY, MO 64106

(818) 860-7000
Grantor: Aving-Rics LLC .

i
THIS COMMERCIAL SECURITY AGREEMENT dated January 14, 2014, (s made and executed among Aving-Rice LLC ("Grantor”); Gas-Mart
USA, Inc. ("Borrower™); and UMB BANK, n.a. ("Lender™). i
GRANT OF ‘SECURITY INTEREST. For valuable consideration, Grantor grants to Lamla{' 2 securlty interest in the Collateral to secure the
wi

Indabtedness and agrees that Lender shall have the rights stated in this Agi ith pspact to the C In addition to all other rights
which Lender may have by law. i i
COLLATERAL DESCRIPTION. The word "Collataral® as used in this Ag means the property, whather now owned or

hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Gra'xtor is giving to Lender a security interest for
the pay of the Indabted and perf of all other obligations under the Nota end this Agreement:
All Invantory, Chattel Paper, A Equi and G Intangib !
In: addition, the word "Collateral® alsq Includes all the following, whether now cwned or hferesﬂar acquired, whether now existing or hereafter
arising, and wherever located: i
(A) All i attach ries, tools, parts, supplies, replacements of dnd additions to any of the collaterai described herein,
whether added now or later. t
(B) All products and produce of any of the property, described in this Collateral sacﬂor\!.
(C) All accounts, gensral Intangibles, instruments, rents, monies, payments, and all dther fights, arising out of a sale, lsase, consignment
or other dispasition of any of the property described in this C cth
(D) Al p ds (including Insurance p ds) from the sale, dastruction, loss, or otHar dispasition of any of the property: described.in this
Collateral section, and sums due from & third party who has damaged or d troyed thp 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, photagraph,
put ftware sired to

" microfilm, microfiche, or electronic media, together with all of Grantor's right, title, anp interest in and to'all
utilize, creato, maintain, and process any such records or data on efectronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligptions, debts and lfabilities, plus Interest therean, of
either Grantor or Barrower to Lender, or any one or more of tham, as well as all claims by Lender B and Grantor or any one.or
more of them, whether now existing or h arising, whether related or unrelated| to the purpose of the Note, whether voluntary or
otherwise, whether due or not due, direct or Indlrect, determined or undetermined, absolite or contingent, liquidated or unliquidated, whether
Borrower or Grantor may be ilable individually or jointly with: others, whether ob as \8Urety, accommadation party or otherwiss,
and whether recovery upon such-amounts may be or hereafter may become barmed by‘arw statute of limitations, and whether the obligation to
repay 'such amounts may be or hereafter may becoms otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agr al) future adh ]1. made by Lender to Bomower regardiass of whather
the advences are made a) pursuant to a commitment or b} for the same purposes. i

BORROWER'S WAIVERS AND RESPONSIBILITIES, Except as otherwise required under this Agreement ar by applicable taw, (A) Borrower

agrees that Lender need not tell Borrower about any action or inaction Lender takes in ion with this A t; (B) Bomower assumnes

the responsibility for being and keeping informed about the Coll , and (C). B« h any def that may arise because of any

action or inaction of Lender, including without limitation any fallure of Lender to reafize upon the Collateral or any delay-by Lender in realizing

upen the Coilateral; and Borrower agrees to remain llabia under the Note no matter what action Lender takes or falls to take under this
t

Agreamaent.
GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (A) this Agreement is d at B r's requast and not
at the raquest of Lender; (B) Grantor has the full right, power and authority to enter into this Agreement and to pledge the.Collatera! to Lender;
(C). Grantor has established adequate means of obtaining B on a continuing biasis Inft about Borrower's financial condition;
and (D) Lender has made no representation to Grantér about B orB 's credity

'GRANTOR'S WAIVERS. Grantar waives afl q of p tment, protest, d and notice of dish or non-pay to B

or Grantor, or any other party to the | d or the Colla Lender may do any 1mo'o_llowingwnhrespectloanyobligamnofany
Borrower, without first ol 0 the of G (A) grant any extension of time for any payment, (8) grant any renewal, (C) permit
any modification of payment terms or other terms, or (D). exchange or ralease any Cdﬁm or other security. No such act or failura 1o act
shall affect Lender's rights-against Grantor or the Collateral, !

RIGHT OF SETOFF. To the extent permitted by appiicable law, Lender rasarves a right of satoff In all Grantor's accounts with Lender {whather
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone sisa and all accounts Grantor may
open in the future. However, this. doas not include any IRA or Keogh accounts; or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extant permitied by appilcable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts, and, at Lender's option, to administrativety fraeze all such accounts.io allow Lender to protect Lender's charge and setoff
rights provided in this paragraph. ! )
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the C: , Grantor
and promises to Lender that: '
Perfection of Security Interest. Grantor agrees. to take whatever actions are requesteti by Lender to parfact and continue Lenders security
interest in the Collateral, Upon request of Lender, Grantor will deliver to Lander any and alf of the documents evidenting or constititing the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and-instruments if not deliverad ‘to Lender for possession
by Lender. This is a continuing Security Ag and will continue in effect oven though ail or any part of the Indebtednass is paid In full
and evon though for a perlod of time Borrower may not be indebted to Lender. :

Notices to Lender. Grantor will promptly notify Lender in writing at Lender’s address Phown 8bove (or such other addresses as Lender may
dasignate from tima to time) prior to any (1) change in Grantor's name; (2) change in G s d busi (8); (3) chang
in the management or In the members or managers of the limiled liability company Grantor: {4) change In the authorized signer(s); (5)
change In Grantor's principal office address; (6) change In Grantor's state of organizhtion; (7) conversion of Grantor to a new or different
‘type of business entity; or (8) change In any other aspect of Grantor that directly orlindirectly refates to any agreements between Grantor
and Lender. No change in Grantor's name or state of organization will take affect until after Lender has received notice.

No Violation. The execution and defivery of this Agreament will not violate any law gr agreement goveming Grantor of to which Grantor is
a party, and its membership agreement does not prohibit any term or condition of this |Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chdlnel paper, or | Intar as defined by the

|
|
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Uniform-C cial.Code, the Cofl is enft ble in dance with Its terms, is genuine, and fully complies with all applicable taws
and regulati ing form, and of p tion a tion, and all appearing to be obligated on the
Collateral have authority and capacity to contract-and are in fact obligated as they appear to be on the Collateral, - At the time any account
becomes subject to a security interest In favor of Lender, the account shall be a good and valid account rept nhg an bona
fide indebtedness incurred by the account debtor, for merchendise held subject to delivery Instructions or previously shipped or delivered
pursuant to 8 contract of sale, or for jices praviously perf d by Grantor with or for the account.debtor. So long es this Agreement
remaing in effect, Grantor shall.not, without Lender’s prior written consent, compromise, settle, adjust, or extend payment under or with
regard to any such Accounts.; There shall be no setoffs or ai g1 any of the Coll |, and no agr ghall have been
made under which any deductions or discounts may be claimed co g tha C. ral except thase disciosed to Lender in writing.

Locatlon of the Collateral. Excapt in the ordinary course of Grantor's business, Grantor agrees to keap the Collateral (or to the extent the
Ci ists of | Ible property such as accounts or ! gibles, the X ing the Call ) ot Grantor's

- addresa shown sbave or at such other locations as are acceptable to Lender. Upon Lander's request, Grantor will deliver to Lendsr in form
satisfactory to Lender a schedule of real properties.and Callateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or Is purchasing; (2) all real proparty Grantor is renting or leasing; (3) all storage facilities
Grantor awns, rents, leases, or uses; and (4) all other propertias where Collateral is of may be located.

Remaval of the Collateral. Except in the ordinary course of Grantor's business, i ing the sales of i tory, Grantor shall not

the Collateral from its existing location without. Lender’s prior written consent. To he axtent that the Collat ista of vehicles, or
other titled property, Grantor shall not take or permit-any action which would require application for cerlificates of title for the vehicles
outside the State of tlinois, without Lender's prior written shall, whey advise Lender of tha exact location
of the Collateral.

T I g C Except for inventory eold or accounts collected in the ordinary course of Grantor's. business, or as
otherwise p for in this Agr t, Grantor shall not sell, offer to seil, or rwise transfer or dispose of the Collateral. While

Grantor Is not in default under this Agreement, Grantor may sell inventory, but onty in {he ondinary course of its business and only to buyers
who qualify as-a buyer in the ordinary course of business. A sale In the ordinary course of Grantor's business does not include a transfer in
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledgs, mortdage, encumber or otherwise permit the Collateral to
be subject to any llen, rity i L brance, or charge, other than the secyrity interest provided for in this Agreement, without
the prior written consent of Lender. This includes security interests even if junior In right to the security interests granted under this
Ag Unless walved by Lender, all proceeds from any disposition of the Collgteral (for whatever reason) .shall be heid in trust for
Lender and shall not be commingled with any other funds; provided h this req shall not constitute consent by Lender to any
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and markelable titie to the Collateral, free and clear of all liens
and encumbrances except for the Hen of this Agresmant. No finencing statement cPverIng any of the Collaterat is on.file in any public
office other than those which reflect the security interest by this Ag it or to which Lender has specifically cansented.
Grantor shall defend Lender's rights in the Callateral against the ciaims and di aF alt other

Repalrs and Mal agrees to keep and maintain, and to cause oM to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remalns in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material f in connection with the Collateral so m‘ht no tien or encumbrance may ever attach to or be

filed against the Collateral.

|
Inspectian.of Collateral. Lender and Lender's designated representatives and agents shall hava the right at all r ble times to i
and inspect the Collateral wherever located.

Taxes, Assassments and Llens. Grantor will pay when due all taxes, assessments amLI liens .upon the Coll , its use or upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or lupan any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith ducting an appropi g to contest
the obligation to pay and so long as Lenders interest in the C is not jeopgrdized in Lender's sole opinion. If the Collateral is
subjected to a ilen which Is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an d e to provide fof the discharge of the lien plus any interest, costs,
attorneys’ fees or other charges that could accrue as a result of foreciosure or sals gf the Collat in any shall defend
itself and Lender and shall.gatisfy any final adv jud before enf 9 the.Coll . Gi shall name Lender as an
additional obiigee under any surety bond fumished:in the contest proceedings. Grantﬂr further agrees to furnish Lender with evidence that
such taxes, assessmants, and govemmental and other charges have been paid In full and in a timely manner. Grantor may withhold any
ctl ding to

such payment or may elect to contest any. lien if Grantor Is in good faith cond! g afn ppropriate p the obligationto
pay and 80 long as Lender’s interast in the Cofl [ Is not d |

Compliance with G I Requi shall ply promptly with all laws, ordinances, rutes and regulations of all
governmental authorities, now or hereafter in effect, app to the ) 1, disposition, or use of the Collaterai, including

P,
all laws or regulations relating to the undue erosion of highly-erodible land or relauﬁg tp the conversion of wetlands for the production of sn
agricultural product or commodity. Grantor may contest in good faith any such lalv, ordinance or regulation and- withhold compliance
during any pr ding, including approp! pp s0 long as Lender's Interest in thp Collateral, In Lender's opinion, Ia not jsopardized,

Hazardous Substances. Grantor.represents and warrants that the Collateral never ha;.been, and never will be 8o long as this Agreement

remains-a llen on the Coll |, used in of any Environmental Laws or forw 3 g D ,
treatment, di: I, ral or th d release of any H dous Substal The| rep tations and warranties contained herein are
based on Grantor's due difigence in i igating the Coll for Hazardous Sub G heraby (1) releeses and waives any
future claims against Lender for indemnity or contribution in the avent G b liable for cf p or other costs under any
Environmental Laws, and (2) agrees to indemnify, defend, and hold harmiess Lender. pgainst any and all claims and losses resuiting from a
breach of this provision of this Ag This obfigation to indemnify and defend shall survive the pay of the | d and the
satisfaction of this Agreement.

‘Maintenance of Casualty insurance. Grantor shall procure and maintain all risks b , Including without fire, theft and

liability coverage together with such other insurance-as Lender may raquire with raspgct to the Collaterel, in form, amounts, coverages and
basis reagsonably acceptable to Lender and issued by a company or companies reasot ably acceptable to Lender. Grantor, upon reguest of
Lender, wiil deliver to Lender from time to time the paiicies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least thirty (30) days'|prior written notice to Lender and not including any
disciaimer of the insurar's liability for failure to give such a notice. Each insurance icy also shall Include an end, providing that
coverage In favor of Lender will not be impaired in any way by any act, omission or defaull of Grantor or any other person. In connection
with all policies covering asseta in which Lender holds or is off a ity Interest, G will provide Lender with such loss payable
or other endorsaments as Lender may require. If Grantor at any time fails to oblain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligatad to) obtain such insurance as L deems appropriate, including if Lender 80 chooses
“single interest insurance,” which wiil cover only Lender's interest in the Collateral. :

Ar of P di re shall promptly notify Lender of any loss or damage to the Colleteral, whether or not such
casualty or loss is covered by insurance. Lender may make proof. of loss if Grantor fails to do so within fiteen (15) days of the casuaity.
All proceeds of any insurance on the Coll i, including d p ds thereon,: shall be held by Lender as part of the Coliateral. If
Lender consents to repair or r of the d d or destroyed Collateral, Lender shall, upon safisfactory proof of expenditure, pay
or raimburse Grantor from the pi for the cost of repalr or restoration. (f Lender does not consent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay al of the Indebtadness, and shafl pay the 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 reatoration of the Collateral shall be used to prepay the Indebtedness. i

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall

be created by monthly pay from r of a sum eati d by Lender to be ciant to ‘produce, at least fifteen (15) days before
the premium dus date, amounts at least equal ta the Insurance-premiums to be paid. if fifteen (15) days before payment Is dus, the reserve
funds are insufficient, Gra shall upon d d pay any deficiency to Lender. reserve funds ahall be held by Lender as a general
deposit and shall constitule a non-interest-bearing account which Lender may satisfy by pay of the i i required to be

paid by Grantor as they become due. Lender doss not hold the reserve funds in trust for Grantor, and Lender is r:o( the agent of Grantor
for payment of the insurance premiums required to be pald by Grantor. The resq’onsibiﬂty for the payment of premiums shall remain
Grantor's sole responsidility.

Insurance Reports. Grantor, upon request of Lendsr, shall fumish to Lender reports on each existing palicy of | showing such
Information as Lendsr. may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount
of the policy; (4) the property insured; (5) the then currant vaius on the basls of which insurence has been obtained and the manner of
determining that value; and (6) the explration date of the policy. In addition, Grator shall upon request by Lender (howsver not more

et s
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often than annually) have ‘an independ ppra th y to Lender determine, as applicable, the cash vaiue or replacement cost of
the Collateral. ) .

Fi ing St Grantor a Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect

Lender's security interest. At Lenders request, Grantor additionally agrees to sign all other documents that are necessary to perfect,

protact, and continue Lender's security interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees.and costs

involved unless prohibiled by law or unlese Lender is required by law to pay such fees and costs. G i bly appoints Lender to
te d Y to transfer title if there Is a default. Lender may file a8 cdpy of this Agreement as a financing statement.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Unti! default and except as otherwlse provided below with respect to
accounts, Grantor may have possession of the tangible personal property and benaeficial use of all the Collateral and may use it in any lawful
not i with this-Ag t or the Reiated D P that Grantor's right to ion and b use shall not
apply to-any Coll | whete [ ion of the Coll | by Lender is ired by law to’perfect Lender's se y int in such Ci
Until otherwise notified by Lender, Grantor may caliect'any of the Collateral consisting of accounts. Al any time and even though no Default
exiats, Lender may exercise its rights to collect the accounts and lo notify account debtors to maka payments diractly to Lander for application
to the Indebtedness. 1f Lender at any time.has ton of.any C , whether befére or after Default, Lender shall be deemed to have
exercised reasonable care in:the custody and preservation of the Collateral if Lander takes:such action for that purpose as Grantor shail request
or as Lender, In Lendar's scle discretion, shall desm appropriate under the circumstances, but failure to honor any request by Grantor shall not
of itseif be deamed o be a failure to exerclse reasonable care. Lender shall not be required to take any steps necessary to praserve any rights
in the Collateral agalnst prior parties, nor to protect, preserve or maintain any security Imer?st given to secure the Indebtednass.

LENDER'S EXPENDITURES. If any action or proceeding ls commenced that would materially affect Lender's interest in the Collsteral or if
Grantor fails to ply with any provision of this Ag or any Ret Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Granlor Is required to discharge or pay under this Agresment or any Related Decuments, 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 ail taxes, liens, security interests, encumbrances and other claims, at'any time levidd or placed on the Collateral and paying all costs for
inauring, maintaining and preserving tho Coilateral. ‘All such expenditures incumed or paid ty Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lander to the date of repgyment 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 Nate and be apportioned
among and be payable with any [nstafiment payments to become due during either (1) thé term of any applicable insurance policy; or (2) the
ramaining tarm of the Note; or (C) be treated as a balloon payment which will be due and;payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall_be in addition to all other rights bnd remedies to which Lender may be entitled upon
Default. |

REINSTATEMENT OF SECURITY INTEREST. If payment is mada by B , whether voluntarily or otherwise, or by.guarantor or by any third
party, on the indebtedness and thereafter Lender Is forced to remit the of that pay (A) to B s trustee in ptey or to
any simiiar parson under any federa) or state benkruptcy law or law for the relief of debtors, (B) by reason of any judgment, decree or order of
any court or administrative body having Jurisdiction over Lender or any of Lender's property, or (C) by reason of any settiement or compromise
of any claim mads by Lender with any claimant (Including without limitation B ). he indeb shall be idered unpaid for the
purp of enfor t of this Agr t and this A shall to be tive or ghall be reinstated, as the case may be,
notwith ding any ion of thia Ag or of any note or other instrument jor agreament evi ing the Indeb and the
Collateral will continue to secure the t repaid or d to the same extent as {f that amount never had been originally received by
Lender, and Grantor shail be bound by any judgment, decree, ordar, seitiement or compromise relating to the indebtedness or to this
|

Agreement.
DEFAULT, Default will occur if payment in full is not made immediately when due. i
RIGHTS AND REMEDIES ON DEFAULT. If Defauit occurs under this Agreament, at any fime thereafter, Lender shall have all the rights of a
secured party under the. lllinols Uniform Cammerela!l Code. In addition and withouit limitation, Lender may exercise any one or more of the
following rights and remedies: |

Ai;ulmb ndebtadness. Lender may d the entire dn including any ,_:-, ) t panalty which B would be req;

to pay, i df due and payable, without notice of any kind to Borrower or Grantgr. .

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portioh of the Collateral and any and all certificates of title

to ie the

and other documents relating to the Coliateral. Lender may require Coll and make It available to Lender ata
place to be designated by Lender. Lender also shall have full power to enter upoime property of Grantor to take- possession of and
A

the C if the Coll ins other goods not d by this at tha time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after rapossession.

Sell the Collateral, Lendér shall have full power to sell, lease, transfer, or otherwise d&al with the Collateral or procesds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or sale. Unless the Collateral threatens to decline
speedily in value or i8 of a type customarily sold on a recognized market, Lender wili give Grantor, and other persons as required by law,
reasonabls notica of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
i8 to be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agreement walving that person's right to notification of sale. The req s of notice shall be met if sUch notice 'is given at
least ten (10) days bafore the time of the sale or disposition. All expenses relating lo the disposition of the Collatersi, including without
limitation the exp of king, holding, Insuring, preparing for sale and selling thip Collateral, shall become a part of the indebtedness
sacured by this Agreement and shali ba payabie on di with i at the Note rata from date of expenditure until repaid.

Mortgagee In Possession. Lendor shell have the right to be placed as mortgagee In possession or to have a recaiver appointed to take
possession of all or any part of the Collateral, with the power to protoct and preserve the ‘Collateral, 1o operate the Collateral preceding
foraciosure or.sale, and to collect the Rents from the Collaterai and apply the praceeds, over and above the cost of the receivership, against
the Indebtedness. The mortgagee In possession or receiver may serve without bond if permitted by law. Lander's right to the appointment
of.a receiver shail exist whether or not the apparent value of the.Collaterai exceeds thé indabtedness by a substantial amount. Employment
by Lender shail not disquailfy a parson from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may cajlect the rents, | , and from
the Coltateral. Lender may at any time In Lendar's discretion transfer any Collateral Into Lender's own name or that of Lender's nominee
and ive the and therefrom and hold the same as for tha indeb or apply it to

pay , rents, curity

payment of the Indebtedness in such order.of preference as Lender may.determine. Insofar as the Collateral consists of accounts, gensral
I gibles, i palicies, instn ts, chattel paper, choses in action, or simlldr property, Lender may demand, coflect, receipt for,
gettle, ‘compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not indebtedness or
Collateral is then due. For these purposes, Lander may, on behaif of and in the name of Grantor, receive, open and dispose of mall
addrassed to Grantor, change:any address.to which mail and payments sre to be seit; and endarse notes, checks, drafts, money orders,
documents of titla, Ir s and items g to payment, ship or ge of any Coll To facilitate collection, Lender
may notify teb and obligors on any Collateral to make payments directly tc;) Lender.
Obtain Deficlency. If Lander chooses to seli any or ali of the Collateral, Lender may dbtain a judgment against Borrower for any deficiency

g on the b due to Lender after application of all amounts recelved from the exercise of the rights provided in this
Agreement. Borrower shalt be Hable for a deficiency even if the d i € d in this subsection is a sale of accounts or chattel
paper. }
Other Rights and Remedies. Lender shall have al} the rights and. ramedies of a chursd creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. in addition, Lender shap have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise. '

Election of Remedies. Except as may be prohibited by applicable law, all of Lendbrs rights and ies, whether evid: d by this
Agraement, the Related Documents, or by any other writing, shall be cumulative and nay be d singuiary or y. Elaction
by Lender to pursue any remedy shall not exclude pursult of any other remady, and :‘n elaction to make expencitures or to take action to
perform an obligation of Grantor under this Agreemant, after. Grantor's failure 1o pal , shall: not affect Lender's right to declare a defaulf
and exercise its remedies.

ADDITIONAL TRUST OBLIGATIONS. if Grantor is a revocable trust and to the. extent [the foregoing described Trust Agi does not

specifically authorize this Security Agreement, the provisions of sald Trust Agreament are hereby amended to the extant necessary to authorize

the same and the perfc of all the pi hereof. In the event the foregoing described Trust Agreement is revoked prior to the
Y t in full of all obligati of Borrower to Lender and secured by the Property, thig Security Ag t shall nor remain. In full
force and sffect until all such obilgations of the Borrower are paid in full,

ADDITIONAL TERMS. Grantor's fallure to promptly provide additional:coflateral of a type and'In a manner satlafactory to Lendsr upon Lender's
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request therefore due to Lenders masonabla‘&etarmlnaﬂon that the value of the Collateral is Insufficient to adequately secure the Indebtedness.

In the event the Debtor does not maintain i age on the Coll | deemed adequate by Secured Party, Secured Parly may, in its
discretion, purchase insurance of additional Insurance, but shall not be obligated to do so. The premium for such additional insurancs shall be
added to and become part of the Obligations d by this Agr t. Any refund of 1ce premi shall be applied to the cost of other
ingurance, or upon the last maturing t (or the principal) of the.debt secured by this Agreement.

Debtor waives the right to direct the application of any and all payments at any time or:times ived by d Party on of the
Obligations secured hereby or as proceeds of the Collateral and agrees that Secured Porty shall have the exclusive right to apply and reapply any
and all such payments in such manner as Secured Party in its sols discretion my desm advisable, notwithstanding any entry by Secured Party
upon any of its books and records. :

In the evant Lender, in its sols discretion, issues letters of credit for the account of the Borrower pursuant hereto ("Letters of Credit"), each
such Letter of Credit shall be lssued subject to such terms and conditions as Lender shall determine at the time of issuance of each such Letter.
of Credt, including but not imited to Iatier of credit fees and the tams hereof. The face amount of all such Letters of Credit.shall be daemed to
be.ocutstanding loans hereunder for purposes of computing the amount avaliable to Borrower to borrow under any applicable credit facifity with
Lender. At no time shall the face amount of all cutstanding Laftars of Credit plus the printipal it of ail oL g loans from Lender to

Borrower under any such credit facility exceed the Loan Vaiue. :
Debtor hereby authorizes Lender to file a Uniform C ial Code/UCC fi ing statement describing the collateral as "All Assets".

COMMERCIAL CREDIT CARD OBLIGATIONS. All obligations and bted d by éom:mer to Lender by the use of the Borrower of any
commerclal credit card(s) issued by Lender to Borrower shall constitute Indebtedness undef this Agreement, and shall ba secured in all respects
by the Collateral and the tarms and provisions of this Agreement. All obilgations and ir ess d by to any Affiliate of
Lender by the usa by Borrower of any commercial credit card(s) issued by such Affiliate to Borrower shall constitute indebtedness under this
Agreement, and shall be d in all resp by the Coll | and the terms and provigions of this Agreement.

The word “Affiliate” means any entity that, directly.or indirectly through ong-or more intetmediaries, controls.or is under comman control with
Lender or any subsidiary of Lender. For the purposes of this definition, “controf' means the power to direct the management and policies of
such Afflliate entity, directly of Indirectly, whether through the ownership of voting securiti¢gs or intarests, by contract or otherwise.’

MISCELLANEOUS PROVISIONS. The.following miscellaneous provisions-are 8 part of this llkgreemam:

Amendments. This Agreement, together with any Related Documents, constitutes the entire \ding and ag of the parties
as to the matters set forth in this Ags t. No tion of or dment to this Ag t shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the aiteration or amendment.

Attorneys’ Faes; Expenses. Grantor agress to pay upon demand all of Lender's costs jand expenses, including Lender's attomeys’ fees and
Lenders lagal expenses, Incurred In connection with the enforcement of this Agn t. Lender may hire or pay someone else 10 help
enforce this Agreement, and Grantor shall pay the costs and exp of such gnfk t. Costs and expenses include Lender's
aftorneys’ fess and legal expenses whether or not there is a lawsult, including jattorneys' fees and legal expenses for bankruptcy
proceedings (including efforts to modity or vacate any automatic stay or injunction), dppeals, and any anticipat d post-judg! llect)
services. Grantor also shall pay &l court costs and such additional fees as may be dlrﬁ-ded by the court.

ption Headi Caption dings in this Agl t ars for conventence purposas jonly and are-not to be used to'interpret or define the
provisions of this Agreement.
Governing Law. ‘With respect to procedural related to the perfaction and of Lander's rights agalnat the Collateral, this
Ag t will be g d by foderal law applicable to Lendar and to the extent not preampted by federal (aw, the laws of the State of
lllinols. In all othar respects, this Ag t will be g d by federal law applicable to Lender and, to the extent not preempted by
fedaral taw, the laws of the State of Missour! without regard to its conflicts of Iaw provisiows:=~However, it thers ever is a question-about .
ther any provision of this Ag 1 s vaild or enforceable, the provision that ip questioned will be governed by whichever state or
toderal law would find the provision to be valid end enforceable. The loan tign that is evid ¢ by the Note and this Agreement
hae been appiled for, considered, approved and made, and all necessary loan documents have been acceptad by Lender In the State of
Misgsourl.

Cholce of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the couns of JACKSON
County, State of Mlasouri. -

Joint and Several Liability.. All obligations of B and under this Ag 1t shall be joint and several, and all references o
Grantor shall maan each and every Grantor, and’all references to Borrower shall mefin sach and every Borrower. This means that each
Bormower and Grantor signing beiow I8 responsible for all obligations In this Agredment. Whare any one or more. of the parties is a
corporation; pastnership, limited llability company of similar entity, It is not necessary for Lender to inquire into the powers of any of the
officers, directars, pariners, members, or other agents acting or purporting to act pn the entity’s behalf, and any obligations made or
created in rellance upon the prof d ise of such p ghall be guasranteed under this Agresmant.

No Waiver by Lender, Lender shall not be deemed to have waived any rights under this Agresment unless such walver is given in writing
and signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any
other right. A walver by Lender of a provision of this Agr t shall not prejud constitute 8 waiver of Lenders right otherwise to
demand strict compliance with that provision or any other p lon of this Ag . Na prior walver by Lender, nor any course of
dealing batween Lender and Grantor, shall constitute a walver of any of Londer's ﬂgr or of any of Grantor's obligations as to any future

n the of Lender is required under this Ag! nt, thg granting of such consent by Lendsr In any instance
shall not constitute continuing t to subsequent inst where such consent is required and In all cases such consent may be
granted or withheld in the sale dlacretion of Lender. |

Notices. Any notice required to be given undsr this Agreement shall be given in ws(ltlng. and .ghall ba effective when actually delivered,
when ived facsimila (unless ctherwise required by law), when deplosited with a'nationally recognized overnight courler,
of, if mailed, when depasited in the United States mail, as first class, certified or regijtered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreament.. Any party may hange Its address for fotices under this Ag t by giving formal written
notico to the other parties, specifying that the purpose of the notice is to change the barty’s add For natice purp Grantor agrees
to keep Landar informed at all times of Grantor's current address. Unless otherwise provided or required by law, if there is mare than one
Grantor, any notice given by Lender to sny Grantor is deemed to be notice given to all.Grantors.

Power of A hereby appoints Lender as Grantor's irevocable attorney-in-fact for the purpose of execuling any documents
necessary to perfect, amend, or to continue the rity g d in this Agh i or to d lon of filings of other
secured parties. Lender may at any time, and without further authorization from Grahtor, file a carbon, photographic or ather rep ducth

of any financing 1t or of this A nt for use as a financing staterment. tor will reimburge Lender for all expenses for the

perfection and the continuation of the p;ﬂecﬂon of Lander's security interest in the Collateral.
Severability. f a couit of ten! jurisdiction finds jision of this Agr pent to be illegal, invaiid, or unenforceable as to any

; p ] 1 any p !
circumstance, that finding shall not make the offanding provision iflegal, invalid, or uninforceable as to any other circumstance. If feasible,
the offending p ion shall be idered modified so that it bacomes legal, valid and i ble. If the offending provision cannot be so
modified, it shall be considered d from this Ag it. Unless o I quited by law, the illegality, invaiidity, or unenforceabllity
of any provision of this Ag t shall not affect the legallty, validity or enforceabifity of any other provision of this Agreemant.

and Asailg ject to any i stated In this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon ard inure to the benefit of the parties, their ¢ and assigns. | If hi the Coll I b vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's with ref to this Agr t and the
Indabtedness by way of ford or jon without releasing tor from the cbligations of this Ag t or liability under the
Indsbtedness, -
Survival of Representations and W All rep tions, ies, and ents made by Grantor in this Agreement shail
survive the execution and delivery of this Ag t, shall be 1g in nature, ard shall remain in full force and effect until such time

1

as Borrower's Indebtedness shall be paid In fuil.

Time is of the Essence. Time is of the in the per of this Ag! nt,

Walive Jury. All parties to thia Agreement hereby watve the right fo any Jury trial in-any action, proceeding, or countercialm brought by any
party agalnst any other party. |

DEFINITIONS. The following capitalized worda'and terms shall have the following meanings when used In this Agreement. Unless specifically
stated to the contrary, all refe to dollar ts shall mean-amounts In lawful mondy of the United States of America. Words and terms
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used In the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
dafined in this Agresment shall have the meanings sitributed to such terms in the Uniform Cg:mmercial Code:

Agreement. The word "Agreement® means this C ial. Security Ag t, as this G clal Security Ag 't may be ded
or modified from time-to time, together with all hibits and schedul hed to this C: ial Security Agreement from time:to time.
Borrower. The word "Borrower” means, Gas-Mart USA, Inc. and Includes 8l co-signers and co-makers signing the Note and. all their
successors and assigns. -~

Colistersl. The word "Collateral” means ell of Grantor's right, tite and interest in and to all the Collateral s described in the Callateral
Description section of this Agreement. .

Default. The word *Default” means the Default set forth in this Agreement in the section titled “Defauit”.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local g and or
relating to the protection of human heaith or the environment, Including without limitation the Comprehenst i | Resp
Compensation, and Liability Act of 1980, as amended, 42 U.5.C. Section 9601, et 'seq. ("CERCLA?), the Superfund Amendments and
Resuthorization Act of 1986, Pub. L. No, 98-489 (“SARA"), the Hazardous Materiais Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Canservation and Recovery Act, 42 U.S.C. ‘Section 6901, et seq., ér cther applicable state or foderal laws, rules, or
lati dopted p t thereto. '

Event of Default. The words “Event of Defauit® mean any of the events of default setforth inthis Agreement in the default saction of this
Agreement. |
Grantor. The word "Grantor® means Aving-Rloe LLC. !

Hazardous Substances. The words "Hazardous Substances” mean materals that, bncause of their quantity, concentration or physical,
chemical or infectious characteristics, may causo or pose a present or potential hazard to human health or the environment when

Improperly used, d, stored, of. generated, manufaciured, transpartad or otherwise handled. The words "Hazardous
Substances” are used in their vary broadest sense and Include without limitation any| and ali hazardous or.toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term dous * glso Includes, without limitation, petroleum

and petroleurn by-products or any traction-thereof and asbestos.
indebtedness. The word "indebtedneas® means the indebtedness avidenced by the Nbte or Related Documents, Including all principal and
interest together with-all othar df and. costs and exp for which |s responsible under this Agreement or under any of
the Retated Documents and (a) the payment of Grantor's cbligations (whether-joint, | or otherwisa) to Lender as evidenced by any
other note(s) or cther evidencs of indebtedness sxecuted by such Grantor and all afhendments, modificatt f I i and
substitutions thereof and all subsequent notes of greater or lesser payable for gned to Lender; (b) the performance of each
Debtor's obligations under this security agresment ("Agreement"); and (c) the payment of arty and all other Indebtadness, direct or indirect,
mature or unmaturad or contingent, Joint or | now or hereafler owed:to Party by each Debtor, Including (without limitation)
. indebted unrelated or i any indebtedness in  exi or col ,"‘byanyDebholat'theﬁmonﬂnAgreamemwas
exacuted or at the time such indebtedness is incurred.. ! ;

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

Note. The word “Note” maans 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 is of, ions of, modift of, refinancings of, consolidatlons of, and substitutions for the
note or credit agreement. :

Property. The ward "Property” means all of Grantor’s. right, title and interest In and to. gll the Property as described in the "Collateral
Description® section of this Agresment.

’ R-iatpd Documents. The words "Related Dot ents” mean all p y notes,|credit agreements, loan agr e 1]
agreements, guaranties, security agreements, morigages, deeds.of trust, rity depds, coltateral morty , and all other instruments,
ag and , whether now of h fter existing, ted in tion with the bted :

:.‘on:: The word “Rents” means all present ‘and future rents, revenuas, income, lsmﬂss, royalties, profits, and other benefits derived from
e Property.

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

GRANTOR:

AVING-RICE LLC

|
“Bavid” James Otorge, General MWanager of
Aving-Rice LLC .

BORROWER:

GAS-MART LISA, INC.

David Jai eorge;, President Gas-Mart USA,

Inc.

CADER PO Lomding, Wor. 130,004 Capr, Warkendt Fiaarcial Buvrians, inc. 1007, 2214, Al g Amtarves- AR} BAPPIACIILALLPC Th 1008 FR-G
P H




LT g fL e

NTb L AAPR1ES & t

M

JiN 31 2814 156 P 1e

Received - DIANE L. BATTIATO
Register of Deeds, Douglas Coumy NE

1/31/2014 10:56:23

~  WHEN RECORDED MAIL TO: Wﬂ“ﬂl'ﬂﬂ’m
UMB Bank, n.a.
PO BOX 413226 DEPT #143 : .
s C LAYN REGUNUER 8 UIE Wtk

DEED OF TRUST

MAXIMUM LIEN. The llen of this Deed of Trust shall not exceed at any one time
$7,800,000.00.

THIS DEED OF TRUST Is dated January 14, 2014, among Gas-Mart USA, Inc., whose address
Is 10777 Barkley Street, Sulte 200, Overland Park, KS 66211-1162 ("Trustor"); UMB BANK,
n.a., whose address is COMMERCIAL LOAN DEPARTMENT, 1010 GRAND BOULEVARD,
KANSAS CITY, MO 64106 (referred to below sometimes as “Lender” and sometimes as
"Beneficiary™); and Josh Dickinson C/O UMB Bank, n.a. , whose address Is P.O. Box 441 88
Omaha, NE 68144-01 88 (referred to below as "Trustee").

CONVEYANCE AND GRANT. For valuable conslderation, Trustor conveys fo Tmstee In trust, WITH POWER OF SALE,
for the benefit .of Lender as Beneficlary, all of Trustor's right, title, and Interest in and to the following described real
property, together with all exlsting 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 utiiities with

ditch .or Irrigation rights); and all other rights, royalties, and profits relaung to the real ropeny. 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 [s attached to this Deed of Trust and made a part of this Deed of Trust
as if fully set forth herein.

The Real Property or its address is commonly known as 11919 Fort St, Omaha, NE 68164.

CROSS-COLLATERALIZATION. In addition to the Note, this Deed of Trust secures all obligations, debts and liabilities,
plus Interest therson, of Trustor to Lender, or any one or mare of them, as well as all claims by Lender against Trustor
or any one or more of them, whether now existing or hereafter arising, whether related or unrelated to the purpose of
the Note, whether voluntary or otherwise, whether due or not due, direct or Indirect, determined or undetermined,
absolute -or contingent, liquidated or unliquidated, whether Trustor may be fiable individually or Jointly with others,
whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts
may be or hereafler may become barred by any statute of limitations, and whether the obligation to repay such amounts
may be or hereafler may become otherwise unenforceable.

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

Trustor presently assigns to Lender (also known as Beneficlary In this Deed of Trust) ali 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 Commerclal Code security Interest in the Personal Property and Rents.

Cyrthia, Menegle - ,
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THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE 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. Excaept as otherwise provided in this Dead of Trust, Trustor shall pay to Lender all
amounts secured by this Deed of Trust as they become. due, and shall strictly and in a timely manner perform ail 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
Proparty shall be governed by the following provisions:

Possession and Use. Untll 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 Malntain. Trustor shall maintain the Property In tenantable condition and promptly perform all repalrs,
replacements, and maintenance necessary to preserve its vaiue.

Compllance With Environmental Laws. Trustor represents and warrants to Lender that: (1) During the period of
Trustor's ownership of the Property, there has been no use, generation, manufacture, storage, treatment, disposal,
release or threatened release of any Hazardous Substance by any person on, under, about or from the Property;
(2) Trustor has no knowledge of, or reason to believe that there has been, except as previously disclosed to and
acknowiedged by Lender in writing, (a) any breach or violation of any Environmental Laws, (b) any use,
generation, manufacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance
on, under, about or from the Property by any prior owners or occupants of the Praperty, or (c) any actual or
threataned litigation or claims of any kind by any person relating to such matters; and (3) Except as previcusly
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 comptiance with
all applicable federal, state, and local laws, regulations and ordinances, Including without limitation all
Environmental Laws, Trustor authorizes Lender and its agents to enter upon the Property to make such
inspactions and tests, at Trustor's expense, as Lender may deem appropriate to determine compliance of the
Property with this seoﬂon of the Deed of Trust. Any inspections or tests made by Lender shall be for Lender's
purposss only and shall not be construed to create any responsibliity or llabillty on the part of Lender to Trustor or
to any other person. The representations and warranties contained herein are based an Trustor's due dillgenca in
investigating the Property for Hazardous Substances. Trustor hereby (1) releases and walves any future clalms
against Lender for iIndemnity or contribution In the event Trustor becomes llable for cleanup or other costs under
any such laws; and (2) agrees to indemnify, defend, and hold harmiesa Lender against any and all claims, losses,
liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer resulting from
a breach of this section of the Deed of Trust or as a consequence of any use, generation, mantifacture, storage,
disposal, release or threatened release occurring prior to Trustor's ownership or interest in the Property, whather or
not the same was or should have been known to Trustor. The provisions of this section of the Deed of Trust,
including the obligation to Indemnify and defend, shall survive the payment of the indebtedness and the satisfaction
and reconveyance of the lien of this Deed of Trust and shall not be affected by Lendar's acquisition of any interest
in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Trustor shall not cause, conduct or permit any nulsance nor commit, permit, or suffer any
stripping of or waste on or to the Property or any portion of the Property. Without limiting the generslity of the
foregoing, Trustor will not remove, or grant to any other party the right to remove, any timber, minerals {including
ofl and gas), coal, clay, scorla, solil, gravel or rock products without Lender's prior written consent.

Removal of iImprovaments. Trustor shall-not demolish or remove any Improvements from the Real Property without
Lender's prior writtan consent, As a condition to the removal of any Improvements, Lender may requilre Trustor to
make arrangements satisfactory to Lender to replace such Improvements with Improvements of at least equal
value.

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

Compilance with Governmental Requirements. Trustor shall promptly comply with ali laws, ordinances, and
regulations, now or hereafter in effect, of all govemmental authoritles applicable to the use or occupancy of the
Property, including without limitation, the Americans With Disabilities Act. Trustor may contest in gaod faith any
such law, ordinance, or regulation and withhold compliance during any proceeding, including appropriate appeais,
so long as Trustor has notifled Lender in writing prior to dolng so and so long as, in Lender's sole opinion, Lenders
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 alj other
acts, In addition to those acts set forth abova In this sectlon, which from the character and use of the Property are
reasonably necessary to protect and preserve the Propetty.
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DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and payabls 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, baneficlal or equitable; whether voluntary or involuntary;
whether by outright sale, deed, instaliment sale contract, land contract, contract for deed, leasehold interest with a
term greater than three (3) years, leasa-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 liabllity company, transfer also includes any change in -
ownership of mare than twenty-five percent (25%) of the voting stock, partnership interests or limited liability company
interests, as the case may be, of such Trustor. However, this aption shall not be exercised by Lender If such exercise
is prohibited by faderal law aor by Nebraska law.

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

Payment. Trustor shall pay when-due (and in all events prior to delinquency) all taxes, spaclal taxes, assessments,
charges (Including water and sewsr), fines and Impositions levied againat or on account of the Property, and shall
pay when due ali claims for work done on or for services rendered or material furnished'to the Property. Trustor
shall maintain the Property free of all liens having priority over or equal to the Intarest of Lender under this Deed of
Trust, except for the lien of taxes and assessments not due, except for the Existing Indebtedness referred to
below, and except as otherwise provided In this Deed of Trust.

Right to Contest. Trustor may withhold payment of any tax, assessment, or claim in connection with a good faith
dispute over the obligation ta pay, so long as Lender's Interest in the Property la not jeopardized. If a lien arlses or
is filed as a resuit of nonpayment, Trustor shall within fifteen (15) days after the lien arises or, if a llen is filed,
within fifteen (15) days after Trustor has notice of the filing, secure the discharge of the lien, or If requested by
Lender, depost with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender in an
amount sufficlent to discharge the llen plus any costs and attomeys' fees, or other charges that could accrue as a
result of a foreclosure or sale under the llen. In any contast, Trustor shall defend Itself and Lender and shall satisfy
any adverse judgment before enforcement against the Property. Trustor shall name Lender as an addlitional obllgee
under any suraty bond fumished in the contest procaedings.

Evidence of Payment. Trustor shall upon demand furnish to Lender satisfactory avidence of payment of the laxes
or assessmants and shall authorize the appropriate govemmentat officlal to deliver to Lender at any time a written
statemant of the taxas and assessments against the Property.

Notice of Construction. Trustar shall notify Lender at least fifteen (15) days befare any work Is commenced, any
services are fumished, or any materials are supplied to the Property, If any mechanic’s llen, materiaimen's lien, or
other llen could be asserted on account of the work, services, or materials. Trustor will upon request of Lender
furnish to Lender advance assurances satisfactory to Lender that Trustor can and wiil pay the cost of such
Improvements,

PROPERTY DAMAGE INSURANCE: The following provisions relating.to Insuring the Property are a part of thls Deed of
Trust.

Malntenance of Insurance. Trustor shall procure and maintain policies of fire insurance with standard extendad
coverage endorsements on a replacement:basis for the full insurable value covering all Inprovements on the Real
Property in an amount sufficient to. avold application of any colnsurance clause, and with a standard mortgagee
clause in favor of Lender. Trustor shall also procure and maintain compreherisive genera! ilabliity Insurance In such
coverage amounts as Lendsr may request with Trustee and Lender being named as additional insureds in such
llability Insurance policies. Additionally, Trustor shall maintain such other Insurance, Including but not limited to
hazard, business Interruption, and boller Insurance, -as Lender may reasonably require. Palicies 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, including stipulations that coverages will not be
cancelled or diminished without at least thirty (30) days prior written notice to Lender. Each Insurance policy also
shall Include an endorsement providing that coverage in favor of Lender will not be impaired In any way by any act,
omission or default of Trustor or any other person. Should the Real Property be located in an area designated by
the Dirsctor of the Federal Emergency Management Agency as a speolal fiood hazard area, Trustor agrees to obtain
and maintaln Federal Flood Insuranca, If avallable, for the full unpald principal balance of the loan and any prior
liens on the property securing the loan, up to the maximum policy fimits set under the National Flood Insurance
Program, or as atherwise required by Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Trustor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss If Trustor fails to do so within fifteen (15) days of the casually. Whether ar not Lender's
security is impalred, Lender may, at Lender's election, receive and retain the proceeds of any insurance and apply
the proceeds to the reduction of the Indebtedness, payment of any lien affecting the Property, or the restoration
and repeir of the Property. If Lender elects to apply the proceeds to restoration and repair, Trustor shall repalr or
replace the damaged or destroyed Improvements in & manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or ralmburse Trustor from the proceeds for the reasonable cost of
repalr or restoration If Trustor Is not in default under this Deed of Trusl. Any procesds 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 ussd first to pay any amount owing to Lender under this Deed of Trust, then to pay accrued
interest, and the remainder, if any, shall be applled to the principal balance of the Indebtedness. If Lender holds
any proceeds after payment In full of the Indebtedness, such proceeds shall be paid to Trustor as Trustor's
interasts may appear.

Compllance with Existing Indebtedness. During the period in which any Existing indebtedness described below is
in effect, .compliance with the insurence provisions contained in the instrument evidencing such Existing
indebtedness shall constitute compliance with the insurance provisions under this Deed 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 divislon of proceeds
shall apply only to that portion of the proceeds not payable to the holder of the Existing Indebtedness.

Trustor's Report an Insuranca. Upon request of Lender, howaver not more than once a year, Trustor shall furnish
to Lender & report on each existing policy of Insurance showing: (1) the name of the insurar; (2) the risks
insured; (3), the amount of the policy; (4) the praperty insured, tha then current replacement value of such
property, and the manner of determining that value; and (5) the expiration date of the palicy. Trustor shall, upon
request of Lender, have an Independent appraiser satisfactory to Lender determine the cash value replacement cost
of the Property.

TAX AND INSURANCE RESERVES. Subject to any limitations and consistent with any requirements set by applicable
taw, 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 monthiy payments, or
payments at such other interval as payments under the Note may be due, of a sum estimated by Lender to be sufficlent
to pay the total annual taxes, assessments, and insurance premiums Lender reasonably anticipates to be paid from
these reserves. The reserve funds shall be held by Lender as a general deposit from Trustor, which Lender may satisfy
by payment of the taxes, assessments, and insurance premiums required to be paid by Trustor as they become due,
Lender shall have the right to draw upon the reserve funds to pay such items, and Lender shall not be required to
determine tha 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 Lender shall not Incur any liability for anything it may
do or omit to do with respect to the reserve account. Subject to any limitations set by applicable law, If the reserve
funds disclose a shortage or deficlency, Trustor shall pay such shortage or deficlency as required by Lender. All
amounts in the reserve account are hereby pladged to further secure the Indebtedness, and Lender is hereby authorized
to withdraw and apply such amounts on the Indebtedness upon Default. Lender shall not be required to pay any
Interest or earnings on the reserve funds unless required by law or agreed to by Lender In writing. Lender does not hold
the reserve funds in trust for Trustor, and Lender 18 not Trustor's agent for payment of the taxes and assessments
required to be pald by Trustor.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in
the Property or If Trustor falls to comply with any provision of this Dsed of Trust or any Related Documents, Including
biit not limited to Trustor’s fallure to comply with any obligation to maintain Exlsting Indebtedness In gocd standing as
required below, or to discharge or pay when due any amounts Trustor Is requirad to discharge or pay under this Deed of
Trust or any Related Documents, Lender on Trustor's behalf may (but shaft not be obligated to) take any actlon that
Lender deems appropriate, including but not limited to discharging or paying all taxes, liens, securty interests,
encumbrances and other claims, at any time levied or piaced on the Property and paying all costs for insuring,
maintaining and preserving the Property. All such expenditures Incurred or pald by Lender for such purposes will then
bear interest at the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by
Trustor. All such expenses will become s part of the Indebtedness and, at Lender's option, wili (A) be payable on
demand; (B) be added to the balance of the Note and be apportioned among and be payabie with any Instaliment
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 Deed of
Trust also will secure payment of these amounts. Such right shall be In addition to all other rights and remedies to
which Lender may be entitled upon Default.

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

Title. Trustor warrants that: - (a) Trustor holds good and marketable title of record to the Property in fee simple,
free and clear of all llens and encumbrances other than those set forth In the Real Property description or in the
Existing Indebtedness section below or in any title Insurance pollcy, title report, or final title opinlon lssued in favor
of, and accepted by, Lender In connection with this Deed of Trust, and (b) Trustor has the fuli right, power, and
authority to execute and dellver this Deed of Trust to Lender.

Defense of Title. Subject to the exception in the paragraph above, Trustor warrants and will forever defend the
title to the Property against the lawful claims of all persons. In the event any action or proceeding Is commenced
that questions Trustor's title or the Intarest of Trustee or Lender under this Deed of Trust, Trustor shall defand the
action at Trustor's expense. Trustor may be the nominal party [n such proceeding, but Lender shall be entitied to
participate in the proceeding and ta be reprasented In the procseding 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. :




DEED OF TRUST
(Continued) Page 5

Compliance With Laws. Trustor 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, warrantles, and agresments made by Trustor in
this Deed of Trust shall survive the exacution 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 pald In full.

EXISTING INDEBTEDNESS. ‘The following pravisions concerning Existing Indebtedness are a part of this Deed of Trust:

Exlsting Llen. The lien of this Deed of Trust securing the indebtedness may be secondary and inferior to an
existing lien. Trustor expressly covenants and agrees to pay, or see to the payment of, the Existing Indebtedness
and to prevent any default on such indebtedness, any default under the Instruments evidencing such indebtedness,
or any default under any security dacuments for such Indebtedness.

No Modlification. Trustor shall not enter into any agreemsnt with the holder of any mortgage, deed of trust, or
other security agreement which has priority over this Deed of Trust by which that agreement is modified,
amended, extended, or renewad without the prior written consent of Lender. Trustor shall nelther request nor
accept any future advances under any such security agreement without the prior written consent of Lender.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of Truat:

Proceedings. If any proceeding In condemnation is filed, Trustor shall promptly notify Lender in writing, and
Trustor shall promptly take such steps as may be necessary to defend the acllon and obtain the award. Trustor
may be the nominal party in such proceeding, but Lender shall be entitied to participate In the proceeding and to be
represented In the proceeding by counse! of its own cholce, and Trustor will dellver or cause to be delivered to
Lender such Instruments and documentation as may be requested by Lender from time to time to permit such
participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain proceedings or by
any proceeding or purchase In lleu of condemnation, Lender may at its election require that all or any portion of the
net proceeds of the award be applied to the Indebtedness or the repalr or restoration of the Property. The net
proceeds of the award shall mean the award after payment of all reasonable cosls, expenses, and attorneys' fees
fncurred by Trustes or Lender in connection with the condemnation.

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

Current Taxes, Fees and Charges. Upon request by Lender, Trustor shall execute such documents In addition to
this Deed of Trust and take whatever ather action Is requested by Lender to perfect and continue Lender's llen on
the Real Property. Trustor shall reimburse Lender for ail taxes, as described below, together with all expenses
incurred In recording, perfacting or continuing this Deed of Trust, Including without limitation all taxes, fees,
documentary stamps, and other charges for recording or registering this Deed of Trust,

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type of
Deed of Trust or upon all or any part of the Indebtedness secured by this Deed of Trust; (2) a specific tax on
Trustor which Trustor Is authorized or required to deduct from payments on the Indebtedness secured by this type
of Deed of Trust; (3) a tax on this type of Deed of Trust chargeable against the Lender or the holder of the Note;
and (4) a specific tax on.all or any portion of the Indebtadness or on payments of principal and interest made by
Trustor.

Subsequent Taxes, If any tax to which this section applles is enacted subsequent to the date of this Deed of
Trust, this event shali have the sama effect as Default, and Lender may exerclse any or all of its avallable remedies
for Default as provided below unless Trustor either (1) pays the tax hefore it becomes delinquent, or (2)
contests the tax as provided above in the Taxes and Llens section and deposits with Lender cash or a sufficlent
corporata surety-bond or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as a
securily 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 Commerclal Code
as amended from time to time.

Security Interest. Upon request by Lender, Trustor shall take whatever action s requested by Lender to perfect
and continue Lender's sacurity interest In the Renls and Personai Propeity. 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, coples or reproductions of this Deed of Trust as a financing statement. Trustor shall
reimburae Lender for all expsanses Incurred In perfecting or continuing this security interest, Upon default, Trustor
shall not remove, sever or detach the Personal Property from the Property. Upon default, Trustor shall assemble
any Personal Property not affixed to the Property In @ manner and at a place reasonably convenient to Trustor and
Lender and make it avallable to Lender within three (3) days after receipt of written demand from Lender to the
extent permitted by applicable law.

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

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

Further Assurances. At any time, and from time to time, upon request of Lender, Trustor will make, execute and
dellver, or will cause to be made, executed or dellvered, to Lender or to Lender's designes, and when requested by
Lender, cause to be filed, recorded, reflled, or reracorded, as the case may be, at such times and In such offices
and places as Lender may deem appropriate; any and all such mortgages, deeds of trust, security deeds, security
agreements, financing statements, continuation ‘statements, Instruments of further assurance, certificates, and
other documents as may, In the sole opinion of Lender, be necessary or desirable in order to effectuate, complete,
perfect, continue, or preserve (1) Trustor's obligations under the Note, this Deed of Trust, and the Related
Documents, and (2) the llens and securlty Interests created by this Deed of Trust on the Property, whether now
owned or hereafter acquired by Trustor. Unless prohibited by law or Lender agrees to the contrary In writing,
Trustor shall raimburse Lender for all costs and expensss incurred In connection with the matters referred to in this
paragraph.

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

FULL PERFORMANCE. If Trustor pays all the indebtedness when due, and otherwise performs all the obligations
Imposed upan Trustor under this Deed of Trust, Lender shall execute and deliver to Trustee a request for full
reconvayance and shall execute and dellver to Trustor sultable statements of termination of any financing statement on
file evidencing Lender's security interest in the Rents and the Persanal Property. Any reconveyance fee required by law
shall be pald by Trustor, if permitted by applicable law.

DEFAULT. Default will occur If payment in full is not made immediately when due.

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

Accaleration Upon Default; Additional Remedies. If Default occurs as per the terms of the Note secured
hereby, Lender may declare all Indsbtednass secured by this Dead of Trust to be due and payable and the
same shall thersupon become dug and payable without any presentment, demand, protest or notice of any
kind. Thereafter, Lender may:

(a) Elther In person or by agent, with or without bringing any action or proceeding, or by a receiver
appointed by a court and without regard to the adequacy of its security, enter upon and take possession
of the Praperty, or any part thereof, In its own name or In the name of Trustee, and do any acts which it
deems necessary or desirable to preserve the value, marketability or rentability of the Property, or part of
the Property or interest in the Property; increase the income from the Property or protect the security of
the Praperty; and, with or without taking possession of the Property, sue for or otherwise collect the
rents, Issues and profits of the Property, Including those past due and unpaid, and apply the same, less
costs and expenses of operation and collection altorneys' fees, to any Indebtedness secured by this Desd
of Trust, all in such order as Lender may determine. 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
walve any default or notice of default under thia Deed of Trust or invalidate any act done in response to
such default or pursuant to such notice of default; and, notwithatanding the continuance In possession of
the Property or the collection, receipt and application of rents, issuss or profits, Trustee or Lender shall
be entitled to exerclse every right provided for In the Note or the Related Documants or by law upon the
accurrence of any event of defauit, including the right to exercise the power of sale;

(b) Commence an action to foreciose this Daed of Trust as'a mortgage, appoint a receiver or specifically
enforce any of the covenants hereof; and

(c) Deliver to Trustee a written declaration of default and demand for sale and a written notlce of default
and election to cause Trustor's interest In the Property to be sold, which notice Trustee shall cause to be
duly filed for record In the appropriate offices of the County in which the Proparty Is located; and

(d) With respect to all or any part of the Personal Property, Lender shall have all the rights and remedies
of a secured party under the Nebraska Uniform Commercial Code.

Foraclosure by Powaer of Sale. If Lender elects to foreclose by exercise of the Power of Sale harein contalned,
Lender shall notify Trustee and shall deposit with Trustee this Deed of Trust and the Note and such receipts
and evidence of expenditures made and secured by this Deed of Trust as Trustee may require.

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

(b) As may be permitted by law, after deducting all costs, fees and expenses of Trustee and of this
Trust, including costs of evidence of title in connaction with sale, Trustee shall apply the proceeds of sale
to payment of (f) all sums expended under the terms of this Deed of Trust or under the terms of the Note
not then repald, Including but not limited: to accrued Interest and late charges, (li) all ather sums then
secured heraby, and (iil) the remainder, if any, to the person or persons legally entitled thereto.

(c) Trustee may in the manner provided by {aw postpone sale of all or any portion of the Proparty.

Remedias Not Exclusive. Trustee and Lender, and each of them, shall be entitted to enforce payment and -
performance of any indebtednass 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 Dacuments, 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 how or hareafter ba otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Nelther the acceptance of this Deed of Trust nor its enforcement, whether by court
action or pursuant to the power of sale or ather powers contained In this Deed of Trust, shall prejudice or in any
manner affect Trustee's or Lender's right to realize upon or enforce any other security now or hereafter held by
Trustee or Lender, it 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 es they or
elther of them may in their absolute discretion determine. No remedy conferred upan or reserved to Trustee or
Lender, 1s 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 shall be in addition to every other remedy glven in this Deed of Trust or now or
hereafter existing at law or in equity or by statute. Every power or remedy glven by the Note or any of the Ralated
Documents to Trustea or Lender or to which either of them may be otherwise entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by Trustee or Lender,
and either of them may pursue inconsistent remedies. Nothing In this Deed of Trust shall ba construed as
prohibiting Lender from seeking a deficlency judgment agalinst the Trustor to the extent such action Is permitted by
law. 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 Lenders right to declare a defauilt and exercise its remedles.

Requaest for Notlce. Trustor, on behalf of Trustor and Lender, heraby requests that a copy of any Notice of Defauit
and a copy of any Notlce of Sale under this Deed of Trust be malled to tham at the addresses set forth In the first
paragraph of this Deed of Trust.

Attorneys' Feas; Expenses, If Lender institutes any suit or action to enforce any of the terms of this Deed of
Trust, Lender shall be entitied 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 &t any time for the protection of its
Interest or the enforcament 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 untll repald. Expenses covsred by this paragraph Include,
without limitation, howsver subject to:any limits under applicable law, Lender's attorneys' fees and Lender's lagal
expenses, whether or not there i3 a lawsuit, Including attorneys' fees and expenses for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injuncticn), appeals, and any enticlpated post-judgment
collection services, the cost of searching records, abtaining title reports (including foreclosurs reporis), surveyors’
reports, and appraisal fees, title insurance, and fees for the Trustee, to the extent permitted by applicable law.
Trustor also will pay any court costs, in additian to all other sums provided by law.

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

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

Powers of Trustee. In addition to all powers of Trustee arising as a matter of iaw, Trustee shall have the power to
take the following actions with respect to the Property upon the written request of Lender and Trustor: (a) join In
preparing and filing a map or plat of the Real Property, including the dedication of straets 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 Deed of Trust or the interest of Lender under this Deed of Trust.

Trustes. Trustee shall meet all qualifications required for Trustee under appiicable law. In addition to the rights
and remedies set forth above, with respect to all or any part aof the Property, the Trustee shall have the right to
foreclose by notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, in either case In
accordance with and to the full extent provided by applicable law. )
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Successor Trustee. Lender, at Lender's optlon, may from time to time appoint a successor Trustee to any Trustee
appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and recorded in the
office of the recorder of Douglas County, State of Nebraska. The instrument shall contain, In addition to all other
malters requirad by slate law, the names of the original Lender, Trustes, and Trustor, the book and page (or
computer system reference) where this Deed of Trust ls recorded, and the name and address of the successor
trustee, and the Instrument shall be executed and acknowledged by all the beneficlaries under this Deed of Trust or
their successors in interest. The successor trustee, without conveyance of the Property, shall succeed to afl the
tile, power, and duties conferred upon the Trustee in this Deed of Trust and by applicable law. This procedure for
substitution of Trustes shall govern to the exclusion of ali ather provisions for substitution.

NOTICES. Any notice required to be given under this Deed of Trust, Including without limitation any notice of defauit
and any notice of sale shall be given In writing, and shall be effective when actually delivered, when actually received
by telefacsimile (unless otherwise required by jaw), when deposited with a nationally recognized ovemight courler, or, if
mailed, when deposited in the United Statas mall, as first class, certified or registered mall postage prepald, diracted to
the addresses shown near the beginning of this Deed of Trust. All copies of notices of foreclosure from the holder of
any lien which has priority-over this Deed of Trust shali 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 Desd of Trust by giving formal written
notice to tha other partles, specifying that the purpose of the notice is to change the party's address. For notice
purposes, Trustor agrees to keep Lender Informed. at all imes of Trustor’s current address. Unless otherwise provided
or required by law, If there Is more than ane Trustor, any notice given by Lender to any Trustor is deemed to be notice
glven to all Trustors.

ADDITIONAL TERMS, USE OF CERTAIN TERMS:

As used in the paragraphs entitled “Cross Collateralization” and “Future Advances,” the terms *Grantor” means the
party or parties defined herein or any of them If more than one. The phrase "future obligations® shall include "future
advances” and both terms shall be defined as set forth In Section 443.055 of the Revised Statutes of Missouri as in
effect on the date of this Dead 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 its sole option, to apply the funds so held to pay any taxes or against the
Obligations. Any funds applied may, at.Lender's aptlon, 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 Barrower of any commerclal credit card(s) Issued by Lender to Borrower shall constitute indebtedness under
this Agreement, and shall be secured In all respects by the Coliateral-and the terms and provisions of this Agreesment.

. All obligations and indebtedness Incurred by Bomrower to any Affillate of Lender by the use by Borower of any
commercial cradit card(s) Issued by such Affillate to Barrower shall constitute Indebtedness under this Agreement, and
shall be secured In all respects by the Collateral and the terms and provisions of this Agreement.

The word "Affillate” means any entity that, directly or Indirectly through ona or more intermedlaries, 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 policles of such Afflliate entity, directly or indirectly, whether through the ownership of
vating securities or interests, by contract or otherwise,

ADDITIONAL TRUST TERMS. If Grantor Is a revocable trust and to the extent the foragoing described Trust Agreement
does not specifically authorize this Deed of Trust, the provisions of sald Trust Agreement are hereby amended to the
extent necessary to authorize the same and the performance of all the provisions hereof. In the event sald Trust
Agrsement Is revoked prior to the payment in full of all obligations of Borrower to Lender and secured by the Property,
this Doed of Trust shall nonetheless remaln In full force and effect until all such obligations of the Borrower are ‘paid in
full. '

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

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

Annual Reports. [f the Property I8 used for purposes other than Trustor's residence, Trustor shall furnish to
Lender, upon request, a certifled statement of net operating Income received from the Property during Trustor's
previous fiscal year In such form and detall as Lender shall require. "Net operating Income” shall mean all cash
recelpts from the Property less all cash expenditures made in connection with tha aperation of the Property.

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

Merger. There shall be no merger of the interest or estate created by this Deed of Trust with any other interest or
estate [n the Property at-any ima held by or for the benefit of Lander in any capacity, without the written consent
of Lender.
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Governing Law. WIith 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 respacts, this Deed of Trust will be
governed by federal law appiicable to Lender and, to the extent not preempted by federal law, the laws of the
State of Missourl without regard to its conflicts of law provisions. Howevaer, If there ever is a question about
whether any provision of thls Deed of Trust is valid or enforceable, the provision that is questioned will be
governed by whichever state or federal law would find the provision to be valid and enforceable, The loan
transaction that is evidenced by the Note and thls Dead of Trust has baen applied for, considered, approved and
made, and all necessary loan documents have bean accepted by Lender In the State of Missourl.

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

No Walver by Lender. Lender shall not be deemed to have walved any rights under this Deed of Trust unless such
walver Is given in writing and signed by Lender. No delay or amission on tha part of Lender in exercising any right
shall operate as a walver of such right or any other right. A walver by Lander of a provision of this Deed of Trust
shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict compilance with that
provisian or any other provision of this Deed of Trust. No prior waiver by Lender, nor any course of dealing
betwaen Lender and Trustor, shall constitute a walver of any of Lender's rights or of any of Trustor's obligations
as to any future transactions. Whenever the consent of Lander 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 discration of Lender.

Severabliity. If a court of competent Jurlsdiction finds any provlslon of this Deed of Trust to be lllegal, ihvalld, or
unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid, or
unenforceable as ta any other circumstance. If feasible, the offanding provision shall be considered modified so
that it becomes legal, valid and enforceable. If the offending provision cannot be so madified, it shali be
considered deleted from this Deed of Trust. Unless otherwise required by law, the lilegality, invalidity, or
unenforceabiiity of any provision of this Deed of Trust shall not affect the legality, valldity or enforceabiliity of any
other provision of this Deed of Trust.

Successors and Assigns, Subject to any [imitations stated in this Deed of Trust on transfer of Trustor's intsrest,
this Deed of Trust shall be binding upon and Inure to the benefit of the parties, thelr successors. and assigns. |If
ownership of the Praperty bacomes vested In a person other than Trustor, Lender, without notice to Trustor, may
deal with Trustor's successors with referance to this Deed of Trust and the Indebtedness by way of forbearance or
extenslon without releasing Trustor from the obligations of this Deed of Trust or liability under the Indebtedness.

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

Walve Jury. All parties to this Deed of Trust hereby walve the right to any jury trial In any action, proceeding, or
counterclaim brought by.any party against any other party.

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

DEFINITIONS. The following capitalized-words and terms.shall have the following meanings when used in this Deed of
Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts In lawful money
of the United States of America. Words and terms used in the singular shall Include the plural, and the plural shall
include the singular, as the context may require. Words and terms nat otherwise defined in this Deed of Trust shall
have the meanings attributed to such terms in the Unlform Commercial Code:

Beneficlary. The word "Beneficlary” means UMB BANK, n.a., and Its succaessors and assigns.

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

Deed of Trust. The words "Deed of Trust' mean this Deed of Trust among Trustor, Lender, and Trustee, and
Includes without limitation ali asslgnment and security interest provisions relating to the Personal Properly and
Rents.

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

Environmental Laws. The words "Environmental Laws" mean any and all state, fedaral and local statutes,
regulations and ordinances relating to the protection of human health or the environment, including without
limitation the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, 42
U.S.C. Section 9801, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L.
No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6301, et seq., or other applicable state or federal laws, rules,
or regulations adopted pursuant therato.

Existing Indebtedness. The words "Existing indebtedness" meean the indebtedness described In the Existing Liens
provision of this Deed of Trust.

Heazardous Substances, The words "Hazardous Substances” mean materials that, because of thelr 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 otherwise handled. The words "Hazardous Substances” are used in their very broadest sense and
include without limitation any and all hazardous or toxic substances, materials or waste as defined by or listed
under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleum and
petroleum by-products or any fraction thereof and asbestos.

Improvaments. The word "Improvemants” 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 Intereat tagether with all other indebtedness and costs and expenses for which Grantor ls
responsible under this Agreement or under any of the Related Documents and (a) the payment of Grantor's
obligations (whether Jolnt, several of othaerwise) to Lender as evidenced by any other note(s) or other evidence of
Indebtedness executed by such Grantor and all amendments, modifications, renewals, extenslions and substitutions
thereof and all subsaquant notes of greater or lesser amounts payable or assigned to Lender; (b) the parformance
of each Debtor's obligations under this security agreement ("Agreement®); and (c) tha payment of any and all other
indebtadness, direct or Indirect, mature ar unmatured or contingent, joint or several now or hereafter-owed to
Secured Party by each Debtor, including (without limitation) Indebtedness unrelatad or dissimilar to any
Indebtedness In existence or contemplated by any Debtor at the time this Agreament was executed or at the time
such Indebtedness is incurred..

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

Note. The word “Note" means the promissory note dated January 14, 2014, in the orliginal principal
amount of $7,800,000.00 from Trustor to Lender, together with all renewals of, extensions of,
modifications of, reﬂnanclngs 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 all equipment, fixtures, and other artlcles of personal
property now or hereafter owned by Trustor, and now or hereafter attached or afflxed to the Real Property;
tagether with all accessions, parts, and additions to, all replacements of, and all substitutions for, any of such
property; and together with all proceeds (including without limitation all insurance proceeds and refunds of
premiums) from any sale or other disposition of the Property.

Property. The word "Property” means coliectively the Real Property and the Personal Propaerty.

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

Related Documents. The words “Related Documents® mean all promissory notes, credit agrasments, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds, coliateral mortigages, and all other Instruments, agreements and documents, whether now or hereafter
existing, executed In connection with the Indebtedness.

Rents. The word "Rents” means all prasent and future rents, revenues, income, issues, royalties, profits, and
other beneﬂts derived from the Property.

Trustes, The word "Trustee® means Josh Dickinsan CIO 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 {TS TERMS.

TRUSTOR:

GAS-MART USA, INC.

By:

David sorge, Presidont of Gas-Mart USA, Inc.
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CORPORATE ACKNOWLEDGMENT

t ¢
STATE OF W“ %M/M : )
- ) sS
COUNTY OF ' )
Onthls __ . gz l 11 day of
Notary Publlc, pSfsonally appeared David James George, Prasidep{/ of Gas-Mart USA, Inc., and known to me to be an

authorized agent of the corporation that executed the Deed of T and acknowledged the Deed of Trust to 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 thereln mentioned, and on cath stated that he or she is giithorized to execute this Deed of Trust
and In fact executed the Deed of Trust on behalf of the corporatian.

, 20 / / , before me, the undersigned

By,
SHERYI Printed N
Nﬂqunﬂ?::o" Notary Public in and
&J&u
"AME OnFnMISS URI Residing at
wc-me»ﬁ";f" i‘.’...m 20 M issi ! ‘
Commission 8 10001633 " 14 y commission expires

REQUEST FOR FULL RECONVEYANCE
(To bs used only when obligations have been pald in full)

To: , Trustee

The undersigned is the legal owner and holder of all Indebtedness secured by this Deed of Trust. All sums secured by
this Deed of Trust have been fully pald and satisfled. You are hereby directed, upon payment to you of any sums-owing
to you under the terms of this Deed of Trust or pursuant to any applicable statute, to cancel the Note secured by this
Deed of Trust (which Is deliverad to you together with this Deed of Trust), and to reconvey, without warranty, to the
parties designated by the terms of this Deed of Trust, the estate now heid by you under this Deed of Trust. Please malil
the reconveyance and Related Documents to:

Date: ) Beneflclary:
By:
Its:

{ASER PRO Lending, Ver. 13.4.0.034 Copr. Harland Financlai Solutiens, Inc. 1897, 2014. All Rights Reserved. -
NE/MO S:\APPS\WS\CFALPL\GO1.FC TR-100828 PR-43




Exhibit "A"

Parcel 1
Part of the Northwest Quarter of the Northwest Quarter of Section 5, Township 15 North,
. Range 12 East of the 6th P.M., In Douglas County, Nebraska, described as follows:
Beginning at a polint which s 50 feet East and 50 feet South of the Northwest corner of
Section 5, Townshlp 15 North, Range 12 East of the 6th.P.M., Douglas County, Nebraska;
thence East 295.16 feet along & line 50 feet South of and parallel to the North line of sald
Section 5, thence South 295.16 feet along a line 345.16 feet East of an parallel to the
West line of sald Sectlon 5; thence West 295,16 feet along a line 345.16 feet South of
and paralle! to the North {ine of sald Section 5; thence North 295.16 feet along a line 50
feet East of and paralief to the West line of sald Section 5;

EXCEPT

A pait of a tract of land, located In the Northwest Quarter of Section 5, Township 15
North, Range 12 East of the 6th P.M., In Douglas County, Nebraska, more particularly
described as follows: : ) . '
Commencing at the Narthwest corner of sald Northwast Quarter of Sectlon 5; thence
North 87°40'04" East (assumed bearing), along the North line of sald Section 5, a
distance of 15.21 meters (49,90 feet); thence South 02°10'56" East, a distance of 15.24
meters (50,00 feet) to the polnt of Intersection of the South right of way line of Fort
Street and the East right of way line of 120th Street, sald polnt also belng the Northwest
corner of sald tract of land, sald point also belng the paint of beginning; thence North
B7°40'04" East along sald South right of way of Fort Street; sald line also being the North
IIne of sald tract of land, a distance of 89.96 meters (295.14 faet); to a polnt on the East
line of sald tract of land, said point also being on the West line of Lots 528 and 529,
Roanoke Estates Subdivision; thence South 02°09'56" East along sald East line of sald
tract of land, sald fine also being sald West fine of sald Lots 528 and 529, Roanoke
Estates Subdivislon, a distance of .076-meters (2.49 feet); thence South 87°40'04" West,
a distance of 48,17 meters (158,04 feet); thence South 81°57'27" West, a distance of
30.15 meters (98.92 feet); thence South 38°52'03" West, a distance of 10,71 meters
(35.14) feet; thence South 02°09'23" East, a distance of 78.15 meters (256.40 feet) to a
point on the South fine of sald tract of land, 'sald polnt aiso being on the North line of
sald Lots 258 and 259 Roanoke Estates Subdivision; thence South 87°40'04" West along
seld South line of sald tractof land, sald line also being sald north line of sald Lots 258
and 259, Roanoke Estates Subdivision, a distance of 4,76 meters (15,62 feet) to & polnt
on said East right of way line of 120th Street, sald polnt also being on the West line of
sald tract of land; thence North 02909'23" West along sald West right of way line of i
120th Street, sald line also belng sald West line of sald trict of land, a distance of 89.96
meters (295.14 feet) to the point of beginhing.

Parcel 2; .

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

,NOTICE: This Mortgage secures oradit in the smount of $7,800,000.00. Loans and advances up to
this amount, together with Interest, are senlor to indebtednass to other oreditors under subsequently
recorded or filed mortgeges and llene.

The names of all Grantors (sometimes "Granltor*) can be found on page 1 of this Morigage, The names
of all Grantges (somelimes "Lender") can be found on page 1 of this Mortgags. The property address
can he found on page 2 of this Mortgage. The legal description can be found on page 2 of this
Mortgage. .

THI8 MORTGAGE dafed December 16, 2014, Is made and excouted betwaen Gos-Mart USA, tno,,
whose address 1810777 Barklay Street, Sulte 200, Overfand Park, K8 868211-1162 (reforred to balow
aa "Grantor”) and UMB BANK, n.a., whose address js 1010 GRAND BOULEVARD, KANSAS CITY, MO
64106 (referrad to balow as "Lender").

GRANT OF MORTGAGE. For valuable conslderation, Grantor morlgages and conveys to Lender and
grants {o Lender a secuity interes! in all of Grantor's right, title, and interest in and to the following
described rea) properly, together with all existing or subsequently erecled or affixed bulldings,
Improvements and fixtures; renis end profits; ell easemants, rights’ of way, and eppurtenancss; all
water, water rights, watercourses and ditch rights (Including steck In ulilitles with dlich or irrigation




MORTGAGE .
(Continuad) . Page 2

rights); and ell other rights, royalties, and profits relating to ihe real property, Including without
limitation all minerals, oli, gas, geothermal and simllar matters, (the “Real Property”) looated in
Pottawattamle Counly, State of lowa:

Sae Exhibit A, which Is attached to this Mortgage and made a part of this Mortgage as If fully set
“forth hereln. . .

The Rea! Proparty or its address is commonly known as 603 8th Ave, Councll Bluffs, IA 81803.

CROSS.COLLATERALIZATION, In addition to the Note, this Martgage secures ell obligations, debls end
llabilities, plue Interest thereon, of Grantor to Lender, or any one or more of them, as well as all claims
by Lendsr 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 Indiraat, detsrminad or undetermined, sbsolule or conlingent, liquidated or
unliquidated, whether Grantor may be {labla individually or Jointly with others, whether obligated as
guarantor, suraly, accommodation parly or otherwise, and whether recovery upon such amounis may
be or herealler may become barred by any statute of limftations, and whether the obligation to repay
such amounts may be or heraafter may become otherwise unenforceable, .

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtadnesa Including, without fimitation, a
revoiving line of oredit, which obligates Lender to make advances to Grantor 0 long as Grantor
complies with afl the terms of the Note.

Grantor presently assigns to Lendsr all of Grantor's right, titte, and Interest In and {o all present and
future leases of the Properly and all Rents from the Property. In addition, Grantor grants to Lender a
Uniform Commercial Code security Interest in the Personal Propery and Rents. The (len on the rents
granted In this Morigage shall be effective from the data of the Morigage and nat just in the evant of
default,

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERYY, 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 I8 GIVEN AND ACCEPTED ON THE
FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except s otharwlse providad in this Mortgege, Grantor ehall pay to
Lender all amounts secured by this Morigage as they become due and shall atriotly perform all of
Grantor's obligations under this Morigage. . .

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees thet Granter's posseasion and

use of the Properly shall be governed by the following provisions: None of the collateral for the

indebtedness conslitutes, and none of the funds represenied by tho Indebtednese wiil be used to

purchase: (1) Agricultural products or property used for an agricultural purpose us defined In lowa

Oode Secllon 536.13; (2) Agricultural land as defined in lowa Code Section 9H1 (2) or 175.2 (1); or

(3) Properiy used for an agricultural purpose as defined In {owa Code Section 570.A.1 (2). Grantor

represents and warrants that: (1) Thare are not now and wiil not bs any wells sliuated on the

Property; (2) There are nol now and will not be any solld waste disposul sites an the Property; )

There are not now and there will not be.any hazardous wastes an the Property; (4) There are not now .
and thera will not be sny underground etorage tanks on the Property.

Possenston and Use. Unill Default, Grantor may (1) remain in possession and control of the
Property; (2) use, operate or menage the Properly; and (3) collect the Rents from the Property.

Duly to Matntaln. Granior shall maintain the Properly In {enantable condition and promptly perform
all repalrs, replacements, and mainienancs necessary (o preserve lis value.
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Compilance With Environmental Lawa. Grantor represants and warrants to Lender that: (1) During
the perlod of Granlor's ownership of the Property, there has been no use, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hezardous Suhslance by any
person on, under, about or from the Property; (2) Granior has no knowiedge of, or reason to
bellsve that there has been, except as previously disciosed to and acknowledged by Lender In
wriling, (a) any breach or violation of any Environmental Laws, (b) any use, generation,
manufaolure, storage, treatmemt, disposel, release or threatensd release of any Hazardous

- Substance on, under, aboul or from the Property by any prior owners or ocoupanta of the Property,
ar (c) any actuel or threatened iltigation or ciaims of eny kind by any person relating 1o such
matters; and (3) Except s previously disciosed to and acknowledged by Lender in writing, (e)
nelther Grantor nor any tenant, contractor, agent or olher authorized user of the Property shall use,
generale, manufacture, store, trest, dispose of or refease any Hezardous Substance on, under,
about or from the Property; and (b) any such activity shall be conducted in compliance with all
applicable federal, state, and lacal laws, regulations and ordinances, including without timitation all
Environmental Lawa. Grantor authorizes Lender and is 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 Properly with this section of the Morigage. Any inspeclions or lests made by
Lender shall be for Lender's purposes only and shall not be construed to create any responsibility or
liabliity on the part of Lender to Granlar or to any other psrson. The represeniations and warranties
contalned hereln are based on Grantar's dus dlligance in investigating the Property for Hazardous
Subglances. Grantor hereby (1) releases and walves eny future claims egainst Lender for
Indemnity or contribution In the event Grantor becomes llable for oleanup or other costs under any
such laws; end (2) agrees fo Indemnify, defend, end hold harmless Lender sgainst any end all
clalms, losses, llabliities, damages, penallies, and expenses which Lender may directly or indirectly
sustain or suffer resulling from a breach of this section of the Mortgage or as @ consequence of any
use, generalion, manulacture, atorags, disposal, telease or threatened release occurring prior to
Grantor's ownership or Interest In the Proparty, whether or not the seme was or should have bsen
known lo Grantor. The provisions of this seclion of the Morigage, Including the abligation to
indemnify and defend, shall survive the paymant of the Indebtedness and the satlsfaction and
reconveyance of the llen of this Mortgage and shall not be affected by Lender's acquisition of any
interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or penmit any nulsance nor commit, permit, or
suffer any stripping of or waste on or to the Property or any portion of the Properly, Without
limiting the generality of the foregsing, Grantor will not remove, or grant o any olher party the
right to remove, any timber, minerals (Including oli and gas), cosl, clay, scorla, soll, gravel or vack
products without Lender's prior written cansent,

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real
Property withoul Lenders prior written consent. As e condition to the removel of eny
Improvements, Lender may require Grantor to make arrangements satisfactory to Lender to replace
such Improvements with improvements of at least squal value..

Lender's Right té Enter. Lender and Lender's agents and representatives may enter upon the Real
Propsity at all reasunable times to attend ta Lender's interests and to Inspact the Res! Property for
purposes of Grantor's compllence with the terms and conditions of this Mortgage.

Compllance with Governmental Requlrements. Grantor shall promplly comply with ali laws,
ordinences, end regulations, now or hereafler (n effect, of all governmental authorities applicable to
the use or occupancy of the Property, including without limitatlon, the Americans With Disabilities
Act. Grantor may contest In good falth any such law, ordinance, or regulation and withhold
compliance during any proceeding, Inciuding appropriale appeals, so long as Grantor has notified
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Lender In writing prior to doing 80 and so long @s, in Lender's sole opinion, Lender's Interests in the
Praperly are not jeopardized, Lender may require Grantor to post adequate securlly or a surety
bond, reasonably satisfaciory fo Lender, to protect Lender's inlerest.

Duty to Protect. Grantor agraes nelther to abandon of leave unaitended the Property. Grantor shall
do all othar acls, in addition to those acts set forth above In this section, which from the charactor
and use of the Properly are reasonably necessery to protect and preserve the Praperty.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare Immediately due and
payable all sums secured by this Morigage upon the sale or transfer, without Lender's prior written
consent, of all or any part of the Real Property, or any interest in the Reai Property, A “sale or
transfer" means the conveyance of Real Property or any right, itle or Interest in the Real Property;
whather legal, beneficlal or equitable; whether voluntary or involuntery; whather by oulright sels, deed,
Instellment sale coniract, fand contract, contract for deed, leasehald interast with a term greater than
three (3) years, lease-option contract, or by ssls, aesigniment, or tranafer of any beneficlal Interest In or
to any land trust holding titls 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 llabllity company, fransfer
also Includes eny change in ownership of more than twenty-five percent (25%) of the voling stook,
partnership (nterests or limited Nabllily company Interosts, as the case may be, of such Grantor.
However, this aption shall not ba exerclsed by Lender if auch exercise Is prohibited by federal law or by
lowa law. .

TAXES AND LIENS. ‘The following provisions relaling to the taxes and llens on the Property are part of
this Mortgage:

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll
taxes, special taxes, assessments, water charges and sewer service charges levied egainst or on
account of the Property, and shall pey when due all clalms for work done on or for eervices
rendered or material furnished to the Propsrty. Grantor shal maintaln the Praperty free of any lisne
having priority over or equal fo the interest of Lender under this Mortgage, except for the Existing
Indebledness referred to in this Mortgage or those llens specifically agreed ta In writing by Lender,
_ and exoept for the llen of taxes and asssesments not dus as further specified In the Right to
Contest paragreph. . '

Right to Contest. Grantor may withhold payment of any tax, essessmani, or claim in connection
with a good faith disputa over the abligation to pay, so long as Lendera Interest In the Properly s
not jeopardized. if @ lien arfsas or ia filed a8 a sesult of nonpayment, Grantor shall within fiftesn
(16) daye after the lien atises or, If a llen ls filed, within fifteen (15) days aRer Grantor has notice of
the filing, secura the discharge of the llen, or if requestad by Lender, deposit with Lendar cash or a
sufficlent corporate surety bond or other security safisfactory to Lender Inen amount sufflcient to-
discharge the llen plus mny costs and aitorneys' fees, or other charges that oould acorue as @ resuit
of a foreclosura or sale under the lien. In any contest, Grantor shall defend l{self and Lender and
shall salisly any adverse judgment before enforcoment against the Property. ‘Grantor shell name
Lender as ah additional obliges under any surety bond fumished in the contest proceedings. -

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidance of
payment of the laxes or assessments and shall authorize the appropriate governmental officlel to
deliver to Lender at any me a writlen statement of the laxes and essessments agalnst the
Property.

Notice of Construction, Grantor shall notify Lender al least fifteen (15) days before eny work la
commenced, any servioes are furnished, or any malerials are supplied to the Property, if any
mechanic's llen, materlaimen's lien, or other lien could be asserled on account of the work,
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services, or malarials, Grantor will upon raquest of Lender furnish to Lender advance agsurances
satlsfactory to Lender that Grantor ean and will pay the cost of such Improvements,

PROPERTY DAMAGE INSURANGE, The following provisions relaling to insuring the Property are a part
of this Mortgage:

Maintenance of Insurance. QGranlor shall procure and malntain policles of fire Insurence with
stendard extended covarage endorssmsnts on a replacement basis for the full insurable vaiue
covering all improvements on the Reel Property In an amount sufficlent to avold application of any
colnsurance clause, and with a standard morigages clause in favor of Lender. Grantor shall also
procure and maintaln compraheneive genearal liablilty insurance in such coverage amounts as Lender
may request with Lender being named as addilional insureds In such Uability Insurance policles.
Additionafly, Grantor shall malntain such other Insurance, Including but not fimlted to hazand,
business Interruption and boller Insurance as Lender may require, Policlea shall be written by such
insurance companies and In such form as may bo reasonably acceptable to Lender. Granlor shall
deliver to Lender certificates of coverage from each Insurer containing a stipulation that coverage
will not be cancellsd or diminished without a minimum of thirty (30) days' prior written notlca to
Lender and not containing any disclaimer of the insurer's llabllity for fallure to give such notice.
Each insurance policy also shall Include an endorsement providing that coverage [n favor of Lender
will not ba Impaired in any way by any sot, amission or default of Grantor or any other person.
Should the Real Properiy be located In an area desighated by the Administrator of the Federal
Emergency Management Agenoy as. a speclal flood hazard area, Grantor agrees to obtaln and
malntein Federal Flaod [nsurance, if avallable, for the full unpald principel balance of the loan and
any prior flens on the property securing (he loan, up to the maximum polloy limits set under the
Natlonal Flood Insurance Program, or as otherwlse required by Lender, and to maintain such
Insurance for the term of the loan. .

Application of Praceeds. Grantor shell promptly notify Lander of any loss’ or damage to the
Property. Lender may make procf of loss If Grantor falls to do so wilhin fifteen (15) days of the
casualty. Whether or not Lender's escurity Is impaired, Lender may, at Lenders eleation, receive
and relaln the proceeds of any Insurance and apply the proceeds to the reductioh of the
Indebledness, payment of any lien affacting the Property, or the restoration and repalr of the
Property. If Lender slecls to apply the proceeds to restoration and repalr, Grantor shall repalr or
repiace the damaged or destroyed Improvemenis In a manner satlsfactory to Lender. Lender shall,
upon setlafectory proof of such expendiiure, pay ar relmburse Grantor from the proceeds for the
reasonable cost of repalr or restoration If Grantor Is not in defaull under this Mortgage. Any
. procaeds which have not been disbureed within 180 deys efter thelr receipt and which Lender has
not committed to the repalr or restoration of the Prapsrly shall be used first to pay any amount
owing to Lender under this Mortgage, then to pay accrued Interast, and the remalnder, if any, shall
be appliad 1o the principal balance of the Indebtedness. If Lender holds any proceads after payment
In full of the Indebledness, such proceeds shall ba pald to Grantor as Grantor's inleresis may
appoar.

Compliance with Existing Indebtednesa. Ouring the perlod In which any Existing indebtedness
desuibed below Is In effect, compliance with the Insurance provisions contained in the instrument
evidencing such Existing indebtedness shall constilute compliance with the insurance ptovisions
under this Morigaege, to the extent compifance with the terms of this Martgage would constitule a
duplication of Insurance reqguirement. If any prooeeds from the insurance become payable on loss,
“the provisions in this Morigage for divislon of proceeds shall apply only to thet portion of the
proceeds not payable to the holder of the Existing indebtedness,

Granfor's Report on Insurance. Upon request of Lender, however not mora than once a ysar,
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Grantor shall furnish to Lender a report on each exiating polioy 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, end the manner of determining that value; end (6)
the explration date of the polioy. Grantor shall, upon request of Lender, have an independent
appralser satisfactory 10 Lender determine the cash value replacement cost of the Property.

TAX AND INSURANCE RESERVES. Subject to any limitatlons and conslstent with any requirements et
by applicable law, Lender may require Grantos to maintain with Lender reserves for payment of annual
taxas, assessments, and insurance premlums, which reserves shell be created by an Initial-daposit and
subsequent monthly payments, or payments at such cther Interval as payments under the Nole may be
dua, of a sum estimated by Lender to be sufficlent to pay the total annual taxes, assessments, end
insurance premlums Lender reasonably anticlpates to be pald from (hese reserves. The reserve funds
shall be held by Lender as a genera! deposit from Grantor, which Lender may satisly by payment of the
texes, assessments, and Insurance premiums requirad to be paid by Granter as they become due.
Lender shefl have the right to draw upon the reseive funds fo pay such items, and Lender shall not be
required to determine the validity or accuracy of any item before paying it. Nothing In the Mortgage
shall be construed as requiring Lender to advance other monies for such purposes, and Lender shall not
Incur any Tlabliily for anything It may do or omit to do with respect to the reserva account. Subjeci to
any limitations sst by applicable law, if the reserve funds disclose a shortage or deficlency, Grantor
shall pay such shortage or deficlency as required by Lender. All amounts in the reserve account are
hereby pledged to further securs the Indebtedness, and Lender Is hereby authorizad to withdraw and
apply such amounts on the (ndebledness upon Default. Lender shall not be required to pay any interest
or eamings on the reserve funds unless required by law or agreed to by Lender in writing. Lender is
not Grantor's agent for paymant of the taxes and assessments required to be paid by Grantor.

LENDER'S EXPENDIYURES, If any action ot praceeding Is commenced that would materally affect
Lender's Interest In the Propenty or if Grantor falls to comply with any provision of this Mortgage or any
Related Documents, including but not limited to Grantor's failure to comply with any obligation to -
maintaln Exisling indebtedness In good standing s required below, or to discharge or pay when dus
ahy amounts Grantor I8 required to discharge or pay under thia Merigage or any Relaled Documents,
Lender on Grantors behall may (but shall not ba obfigated to) take any action that Lender deems
appropriate, including but not limited to discharging or paying all taxes, lisns, seourlly Interests,
encumbrances and other claims, at any lime lsvied or placed on the Property and paying all costs for
insuring, malntaining and preserving the Property. All such expendilures incurrad or pald by Lender for
such purposes wiil then bear interast at the rate charged under the Note from the date Incurred or pald
by Lender to the date of repayment by Grantor, Al 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 Instaliment psymsents to become due
during elther (1) the term of any applicable insurance palicy; 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 maturily. The
Mortgage atso will secure payment of these amounis. Such right shall be In addition ta all other rights
and remedles to which Lender may be entitied upon Defauilt. )

WARRANTY; DEFENSE OF TITLE. The following provisions retating to ownerehip of the Properly are a
part of this Mortgage:.

Tile. Grantor warrants that: (a) Grantor hokis good and marketable title of record to the Proparty
in fee simple, free and clear of all liens and encumbrances other than those set forth In the Reat
Property desoription or in the Exisling Indebtedness section below or In eny title Insurance poliey.
title report, or final title opinion lssued in favor of, and accepted by, Lender in connection with this
Mortgage, (b) Granior has the full right, power, and authority to execute.and dailver this Mortgage
to Lender, and (c) the llens grantad hereby are not the type of lien referred to In Chapter 676 of
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the lowa Code Supplement, as now enacted or hereafter modifled, amended or replaced. Grantor,
for Hseif and all pereons claiming by, through ar under Grantor, sgreas that it claims no lien or right
to a lien of the type contemplated by Chapter 575 or any other chapter of the Code of lowa and
further walves all notices and rights pursuant to sald law with respect to the llens heraby granted,
and represonts and warrante that It is the sole party eniitled to do go and agrees fo Indemnlly,
defend, and hold harmless Lender from any loss, damage, and costs, including reasonable
allorneys' fees, threatened or suffered by Lender erlsing elther direclly or Indireotly as a resuit of
any claim of the applicabliity of sald taw to the llens hereby granted,

Delense of Title. Subject ta the exceplion In the paragraph above, Grantor warrants end will
forever defend the title to the Property against the lewful claime of all persons. In the evant any
action or procesding {8 commenved that questions Grantor's fitle or the Interest of Lender undsr
this Mortgage, Grantor shsll defend the action at Grantor's expenes. Grantor may bs the nominal
parly In such proceeding, but Lender shall be entitied to participate In the proceeding and to be
represented In the praceeding by counsel of Lender’s own cholce, and Grantor will deflver, or cause
fo be dellvered, to Lender such Instruments as Lender may request from time to time to permit such

participation,

Compliance With Laws. Grantor warranis that the Property and Grentors use of the Proparty
complies with all existing applicable laws, ordinances, and regulations of governmental authoriiles. -

Survival of Representations and Warrantles. All representations, warrantles, and agreemenis made
by Granlor In this Morigage shell survive the execution and delivery of this Mortgage, shall be
continuing (n nalure, and shall remaln In full force end effect untll such time as Grantor's
Indebtedness shall be pald In full.

EXISTING INDEBTEDNESS, The following provisions concerning Existing indebledness are a part of
this Mortgage: : :

Existing Lien. The len of this Morigage securirig the Indebledness may be secondary and Infertor
to an existing llen. Grantor expressly covenanis and egrees to pay, or see to the payment of, the
Existing indebledness and to prevent any default on such indebledness, any default under the
In:ltg::::la svidancing such Indebledness, or any default under any security documents for auch
Inde 88s.

No Modifisation. Grantor shall not enter into any agraement with the holder of any mortgage, deed
of trust, or other sacurity agreement whioh has priorlty over this Mortgage by which that
agresment 1 modilisd, amended, extended, or renswed without the prior writlen conaent of
Lender. Grentor shall nefther request nor accep! any future advances under any such security
agreement without the prior written consent of Lender.

CONDEMNATION. The following provisions relating to condemnation procesdings are a part of this

Morigage:
Procoedings. If any proceeding in condemnation Is filed, Grantor shall promptly notify Lender In
wriling, and Grantor ehall promplly take such sleps 88 mey be necessary to defend the action and
obtain the award. Grantor may ba the nominal party in such proceeding, but Lender shall be
entitied to participate in the procesding and lo be representsd in the proceeding by counsel of its
own choice, and Grenter will defiver or cause to be delivered to Lender such instruments and
documentation as may be requested by Lender from time to lime to permit such participation.

Application of Net Procesds. If all or any part of the Properly Is condemned by eminent domaln
proceadings or by any proceeding ar purchase In lleu of condemnation, Lender may at its elaction
vequire that all or any portion of the net procesds of the award be appfied to the Indebtedness or
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the repair or restaralion of the Properly. The net procesds of the eward shall mean the award after
payment of all reasonable costs, expenses, and aitorneys’ fees Incurrad by Lender in connection
with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provislons relating to governmantal laxes, fees and charges aro a part of this Mortgage:

Current Taxes, Fess and Charges. Upon request by Lender, Qrantor shall execute such documents
in addition to this Mortgage and take whatever other action Is requested by Lender to perfact and
continue Lender's lian on the Real Property. Grantor shall relmburse Lender for all texes, as
described below, fogether with sl expenses incurred in recarding, perfeoling or continuing this
Morigage, including without limitation all taxes, faes, documentery stamps, and other charges for
recording or reglstering this Mortgage,

Taxes. The following shall constitute taxes to which this section appliss: {1) a specific iax upon
this type of Mortgags or upon all or any part of the indebledness secured by this Mortgage; (2) @
specific tax on Grantor which Grantor ls authorized or raquired to daduct from paymenis on the
Indebtedness secured by this typa of Mortgage; (3) a fax on this type of Morigage chargeable
against the Lender or the hoider of the Note; and {4) a specific tex on all ar any portion of the
Indebtedness or on payments of principal and Interest made. by Grantor.

Subsequent Taxes. If any tax to which this section applles is enacted subsequent (o the date of
this Mortgage, this event shall have the same effact as Default, and Lendsr may exercise any or all
of Its avallable femedies for Default as provided below uniess Grantor either (1) pays the tax
before It becomes definguent, or (2) contests the tax as provided above In the Taxes and Liens
sectlon and deposlls with Lender cash or & sufficlent corporete surety bond or other securlty
safisfaclory to Lender. : .

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this
Mortgage as a security agresment are a part of this Mortgage:

Seourlly Agreement, Thia Instrument shell constitute a Securlly Agresmenl to the extent any of the
Property constitutes fixtures, and Lender ehall have all of the rights of a secured party under the
Uniform Commerclal Code as amended from time to time.

Sacurily Intersst. Upon request by Lender, Grantor shall take whatever action I8 requested by
Lender to perfect and continue Lender's securlty Intarest in the Rents end Personal Property. [n
addition 1o reconding this Mortgage In the real properly records, Lender may, at any time and
without further authorization from Grantor, flla execuled counterparts, coples or reproductions of
this Mortgage as e financing statement. Grantor ehall raimburse Lender for el expenses Incurred in
perfecting or continuing this sscurily Interest. Upan default, Grantor shall not. remove, sever or
detach the Personal Property from the Property, Upon default, Grantor shall assemble any Pergonal
Property not affixed to the Property in a manner and at a place reaschably convenlent to Grantor
and Lender and make H avallable to Lender within three (3) days after receipt of wriiten demand
from Lender to the extent permilted by applicable law.

Fixture Fillng, From the date of its recording, this Mortgage shall be effective as a financing
statement flled as a fixture filing with respect to the Personal Property and for this purpose, the
name and addrass of tha deblor Is the name and address of Grantor es aat forth on the firat page of
this Mortgage and the name and address of the sacured party is the name and address of Lender as
set forth on the first page of this Mortgage.

Addresses, The malling addrasses of Grantor (debtor) and Lender (secured party) from which
information concerning the seoutlty Interest granled by this Mortgage may be obtalned (each as
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required by the Uniform Commerclal Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT, The following provisions relaling to further assurances
and attorney-in-fact ara a part of this Mortgage:

Further Assurances. At any {ime, and from Ume to time, upon request of Lender, Grantor will
make, exscute and deliver, or will cause to be mads, executed or dsllvered, to Lender or to Lendor's
designae, and when requesied by Lender, cause to be filed, recorded, refiled, or rerecorded, as the
case may be, at such times and In auch cffices and places es Lender may desm appropriate, any
and all such morigages, deeds of trust, socurlty deads, security agresments, financing statements,
continuation atataments, Inatruments of further essurance, cerificates, and other documents as
may, in the sole opinlon of Lender, be necessary or desirable in order {o effecluate, complete,
perfect, continue, or preserve (1) Grantor's obligations under the Note, this Morigage, and the
Related Documents, and (2) the liens and security Interesis created by thia Morigage on the
Property, whether now owned or hereafter acquired by Grantor, Unless prohibited by iaw or Lender
agress to the contrary In writing, Grantor shall relmburse Lender for all costs and expenses Incurred
In connection with the matters referred to In this paragraph,

Attorney-In-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 of Grantor and at Grantor's expense. For such purposes,
Grantor hereby Imevocably appoints Lender as Grantor's attornay-inact for the purpose of making,
exeouting, dellvering, filing, recording, and doing ail other things as may be necessary or desirable,
In Lender's sale oplinlon, to accamplish the mattars referred to in the praceding peragraph,

FULL PERFORMANCE. If Grantor pays all the Indebtedness when dus, and otherwlse parforms all the
obligations imposed upan Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
sullable satisfaciion of this Morigage and sultable statements of tarmination of any financing statement
on fiie evidencing Lender’s securlty interest in the Rents and the Persanal Proparly. Grantor will pay, if
permitted by applicable law, any reasonable termination fas as determined by Lender from time to time.

DEFAULY. Default will ocour if payment in full 1a not made Immedately when due.

RIGHTS AND REMEDIES ON DEFAULT. Upon Default end ot any time thereafter, Lender, at Lendar's
optlon, may exerclse any one or more of the following rights and remedies, In eddition to any othar
rights or remedies provided by law; '

Accelerate Indebtedness. Lender shall have the right at its option to daclare the entire Indebtedness
immediately due and payable, Including any prepayment penally that Grantor would be requlred to
pay without notice, except as may be expressly required by applicable faw,

UCC Remadies. WIih respeot to all or any part of tha Personal Property, Lender shall have &l the
rights and remedles of a secured party under the Linlform Commerclal Code.

Gollest Rents. Lender shall have the right, withoul notlce to Grantor, to take possession of the
Property and collect the Rents, Inciuding amounts past due and unpeld, and apply the net proceeds,
over and above Lender's costs, against the Indebtedness. in furtherance of this right, Lender may
require any tenant or other user of the Property to maeke payments of rent or use fees direclly to
Lender. If the Rents are collected by Lender, then Grantor Irrevocably designates Lender as
Grantor's attomey-In-fact to endorse Instrumenis received In payment thersof In the name of
Grantor and to negotiate tha eame and collect the proceeds: Payments by tenants or other users to
Lender In responss to Lender's demand shall satlsfy the obligations for which the paymenis ase
made, whether or not any proper grounde for the demand exiated. Lendsr may exerolse Its righls
under this subparagraph alther In-parson, by aegent, or through a racelver.

Appolint Recelver, Lender shall have the right to have a recelver appolnted to take possession of all




MORTGAGE
(Continued) - - Pago 10

or any part of the Property, with the power to prolect and preserve the Property, to operale the
Properly preceding foreclosure or sale, and to colloct the Renis from the Property and apply the
proceeds, over and above the cost of the receivership, agalnst the indabledness. The recelver may
serve without bond if permitted by law. Lender's right to the appointment of e recelver shall exist
whether or not the apparent velus of the Properly excesds the indebledness by a substantial
amount. Employment by Lender ehalt not disqualify a person from serving as a recelver.

Judicla! Fareolosure. Lender may oblaln a judiclal dacres foreclosing Grantor's Intereat In alf or any
patt of the Property.

Nonjudiclal Foreclosure. Lender may exercise the right to non-judiclal foreciosure pursuant to lowa
Code Seaflon 654.18 and Chapter 855A as now enacted ar hereafier modified, amended or
replaced. .

Deficlency Judgment. "If parmitted by epplicable law, Lender may obialn a Judgment for any
deficlency remaining in the Indebladness due to Lender after application of all amounts received
from the exeraiae of the righta: pravided In this seclion. :

Tonancy at Sufferance. If Grantor remains In passession of the Property after the Property Is sold
as provided above or Lender otherwise becomes entilied ta 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 Lander's optlon, elther (1) pay a reascnable renta) for the use of the Property, or (2)
vacate the Praperty immediately upon the demand of Lender,  This paragraph Is subject to any
rlgh:’ of Grantor, under lowa law, to remain in possession of the Property during a redemption
period, .

Other Remedles, Lender shall have all other rights and remedies provided In this Morigage or the
Note or avallable at law or In equity. . .

Sals of the Property, To the extent permitted by applicable law, Grantor hereby walves any and all
right to heve the Properly marshalled. In exercising its rights.and remedies, Lender shall be free o
el all or any part of the Property together or saparately, In one sale or by soparate aales. Lender
shall be entitlad ta bid at any public sale on all or any portion of the Property.

Notice of Sale. Lender shall glive Grantor reasonable nolice of the time and plave of any public sale
of the Personal Property or of the time after which any piivate sale or other.Intendsd disposition of
ihe Parsonal Property s to ke made. Reasonable notice shall mean holice given at least ten (10)
days before the time of the sale or disposition. Any eale of the Personal Praperty may be made In
conjunction with any sale of the Real Property. -

Shortened Redempilon. Granlor hereby agrees that, In the event of foreclosure of this Mortgage,
Lender may, a1 Lender's sole option, elect to reduce the perlod of redemption pursuant to lowa
Code Sections 628.26, 628,27, or 628.28, or any other fowa Code Section, to such time 83 may

be then applicable and provided by law.

Elsction of Remadies. Eleclion by Lender lo pursue any remady shall not exclude pursult of any
other remedy, and an election to make expendilures or to take action to perform an obligation of
Grantor under this Mortgage, after Grantor's fallure to perform, shall not atfect Lender's right to
.declare a default and exerclse lts remedies. Nothing under this Morigage or otherwise ehall be
conslruad so as to limit or restrcl the rights and remedies avallable fo Lender following Default, or
In any way to limit or resiict the rights and ability of Lender to proceed dlrectly against Grantor
and/or againet any other co-maker, guarantor, surety or endorser and/or to procesd against any
other collateral direclly or Indireotly securing the Indebledness.

Attorneys’ Fees; Expsnses.. If Lander institutes any suit or aotion to enforce any of the terms of
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this Mortgage, Lender shall bs entitled to recover such sum as {he court may edjudge reasonable as
attorneys' fees ai frlal and upon any appeal. Whether or not any court action Is Involved, and (o
the exlent not prohibited by-law, all reasonable expenses Londer Incurs that in Lender's opinion are
necessary at any {ime for the protection of iis Interest or the enforcement of ils rights shall become
a parl of the Indebledness payable on demand and shell beer interest at the Note rate from the date
of the expenditure until vepald. Expenses covered by this paragraph induds, without limitation,
however subject to any limits under applicable law, Lender's altorneys' fees and Lender's legal
expenses, whether or not there Is & lawsult, including attorneys’ fess and expenses for bankruptcy
proceedings (including efforts to modify or vacate any eulomatia stay or injunction), eppeels, and
any anticlpated post-judgment collection services, the cost of searching recards, oblaining title
reparts (Including foreclosure reports), surveyors' reparts, and eppralsal fess and title Insurancs, to -
the extent permitied by applicable law. QGrantor afso will pay any court cosis, in addition to all
othar aums provided by law.

NOTICES. Any notice required to be glven under this Morigage, including without limitation any notice
of default and any notice of sale shall be given in writing, and shail be effective when actually
dellvered, when actually recelvad by telsfacsimile (unless otherwise required by law), when deposited
with & natlonally recognized overnight courler, or, if malled, when deposited In the United States mail,
as firet olass, certified or registered mal poslage prepald, directed to the addresses shown near the
beginning of this Mortgage. All coples of notices of foreclosure from the holder of any lien which has
priority over this Mortgage shell be sent to Lender's address, as shown near {ha beginning of this
Mortgage. Any party may change ite address for notices under this Mortgage by glving formal written
notlce to the other parties, specitying that the purpase of the notice Is to change the party’s address.
For notice purposes, Grantor agrees to keap Lender informed at all times of Grantor's curreni addreas.
Unless otherwise provided or requlred by law, If there is more than one Grantor, any notice glven by
Lender to any Grantor ls deemet to be notice given to all Grantors,

COMMERGCIAL CREDIT CARD GBLIGATIONS, All obligations and Indebtedness Incurred by Borrower to
Lender by the use of the Borrower of any commerclal credit oard(s) lssued by Lender to Borrower shail
constitute Indebledness under this Agreament, and shall be secured in all respsots by the Collateral and
the terms and provisions of this Agreement. Afl obligations and indebtedness Incutred by Barrower to
any Affillate of Lender by the use by Boower of any commercial credit card(s) issued by such Afflllate
to Borrower shall constitute Indebtedness under this Agreement, and shall ba secured In all respecte by
the Collateral and the terms and provistons of this Agreement, ’

The word “Affillate” means any entity that, directly or indirectly through one or more Intermediaries,
controls or Is under common confrol with Lander ar any subsidiary of Lender. For the purposes of this
definition, "conirof means the power o direct the management and policies of such Affllate antity,
dlmﬁ% or Indlrectly, whether through the ownership of voting securities or Inlerests, by contract or
otherwise. _

MISCELLANEOUS PROVISIONS. The following miscellansous provislons ere a part of this Mortgage:

Amendments. This Morigage, togsther with any Relaled Documents, constitutes the entlre
underatanding and agresment of the parlles as to the matters sst farth in this Mortgage. No
alieration of or emendment to this Mortgage shall be- effective unless given in wiiting and signed by
the parly or parties sought to be charged or bound by the alteration or amendment,

Annual Reports. If the Properly is used for purposes other than Grantor's resldence, Grantor shall
turnish to Lender, upon request, a oertiflad statement of net operating Income recelved from the
Property during Grantor's previous flscal year in such form and detall as Lender shell require. "Net
operaling Income" ehall mean all cash recelpts from the Property less all cash expenditures mada in

connection with the operation of the Property.
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Caption Headings. Caption headings in this Marigage are for convenience purposes only and are
not to be used to interpret or define the provislons of this Morigage,

Governing Law. With respsot to procedural matiers related to the perfeotion and enforcement of
Lender's rights sgeinst the Property, this Mortgage will be governed by federal law appficable to
Lender and to the extent not praemptad by foderal law, the laws of the State of lowa. In all other
respects, this Mortgage will he governed by federal law applicable to Lender and, to the extent not
preemptod by federal law, the laws of the State of Missourl without regard to its conflicts of law
provisions, Howaever, If there ever [a a question about whether any proviston of this Mortgage Is
valld or enforceable, the provision that {s questioned will be governed by whichever state or federal
faw would find the provision to be vaild and enforceable. The loan transaction that ls evidenced by
the Note and this Mortgage has been applled for, considered, approved and made, and all necesesry
loan documents have been accepted by Lender In the State of Missourl.

Cholce of Vanue, If there is & lawsult, Grantor agrees upon Lender's reduest to submit to the
Jurisdiotion of the courts of JACKSON County, State of Missourl,

No Walver by Lender. Lender shall not ba deemed to have walved any rights under this Mortgage
unless suah walver Is given In writing and signed by Lender. No delay or omisslon on the part of
Lender In exerclsing any right shall aperate as a walver of such right ar any other right. A walver
by Lander of a provision of this Martgage shall not prejudice or consfitute a waiver of Lender's right
otherwise to demand strict complience with that provision or any other provision of this Mortgage.
No pilor walver by Lender, nor any course of dealing between Lender and Grantor, -shali consiitute
a walver of any of Lender's rights or of any of Granor's obligations as fo sny future transactions.
Whenever the consent of Lender is required under this Martgage, the granting of such consent by
Lender in any instance shall not constitute continuing censent to subsequent Instances whare such
consent ls required and In all cases such cansent mey ba granted or withheld In the gole dlscretion

of Lender.

Severabliity, f a court of competent jurisdiotion finds any provision of this Morigage to be fllegal,
invalid, or unenforceable as ta any circumstance, that finding shall not maka the offending pravislon
lilegal, invalid, or unenforceable es to any other clroumstange, [f feasible, the offending provision
shall be considered modifiad so that it becomes legal, vaild end enforceable. if the offending
provision cannot be so modifiad, it shall be considered delsted from this Mortgage. Unless
othawlse required by law, thu liiagalily, invalidity, or unenforceabliity of any provision of this
Mortgage shall not affeot the legality, valldity or enforceabllity of any other provision of thls
Morigage. '

Marger. There shall be no merger of the Interest or aeslate created by this Morigage with any other
Interest or estate in the Property at any {ime held by or far the benefit of Lender in ahy capacity,
without the written consent of Lender.

Successors and Asalgns. Subject to any Imitations statad in this Morlgage on transfer of Granlor's
interest, this Morigage shall be binding upon and inure to the benefit of the parties, their
successore and assighs. If ownership of the Property bacomes vested In a person other than
Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to
this Morigage and the Indebledness by way of forbsarance or extension without releasing Grantor
from the abligations of this Mortgage or liabllity under the Indebtedness. :

Time Is of tha Essence. Time Is of the essencs In the parformance of this Mortgage.

Walve Jury. Al parties to this Mortgage hareby walve the right to any jury trial in any eetlon,
procesding, or counterolaim brought by any party agelnst any other party.
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Release of Rights of Dower, Homestead and Distributive Bhare, Each of the undersigned hereby
relinqulshes ail rights of dower, homaslead and distributive share In and to the Property and walves
all rights of exemption as to any of the Praperty. [f @ Grantor Is not an owner of the Properly, that
Grantor executes this Morigage for the sale purpoae of relinguishing and walving such rights, '

DEFINITIONS, Tha following ceplialized words and terms shall have the following meanings when used
in this Mortgage. Unless spacifically stated to the conlrary, all refersnces to dollar amounts shall mean
amounts in lawful money of the United States of America. Words and terms used In the singular shall
include the plural, and the plural shali Include the eingular, as the context may require. Words and
terms not otherwise dsfined in this Mortgage shall have the meenings .altributed to such'ierma in the
Uniform Commercial Code:

Borrower., The word "Horrower' masns Gas-Mart USA, Inc. and Inciudes all co-signers and
co-makers algning the Nole and &ll thelr successors and asalgns.

Default. The word “Default® means the Default se! forth in this Mortgage In the section titlad
"Defauit”,

Environmental Laws, The words "Environmental Laws" mean any and all state, federat and local
statutes, ragulations and ordinances relating o the protaction of human hesth or the environment,
including without limitation the Comprehensive Environmental Response, Compensation, and
Liabliity Act of 1980, as amended, 42 U.S.C. Section 8601, et seq. ("CERCLA"), the Superfund
Amendments and Reauthorizalion Aot of 1886, Pud. L. No, 80-490 ("SARA"), the Hazardous
Materlals Transporiation Act, 49 U.S.C, Section 1801, et seq., the Resource Conservallon and
Recovery Act, 42 U.8.C. Section 6801, 8t seq., or other epplicable state or federal laws, rules, or
regulations adopled pursuant thereto,

Existing Indebtedness. The words "Exisling Indebtedness® mean the Indebtedness described in the
Exisling Llens provislon of this Mortgage, -

Grantor. The word "Grantor* means Gas-Mart USA, ino..

Hazardous Substances. The words "Hazardous Substances” mean materlals that, because of thelr
quantity, concentration aor physical, chemical or infactious characteristics, may cause or pose @
present or potentlal hazard to human health or the environment when Improperly used, treated,
stored, disposed of, generaled, manufactured, transporied or otherwise handled. The words
"Hezardous Substances® are used In thelr very broadest sense and include without limitation any
and all hazardous or toxic substances, meterials or waste as defined by or listed under the
Environmenial Laws. The term “Hazardous Substances” also Inciudes, without limitation,
pelroleum and petroleum by-products or any fraction thereof end asbestos.

improvements. The word "lmprovements" means all exiating and fulure improvements, bulldlngs,'
structures, moblla homes affixed an the Real Property, faciiities, additions, replacements and other
constiuction on the Real Property.

indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Retated
Documents, Including all principal and interest together with el other indebtedness and cosls and
expansea for which Grantor Is rasponsible under this Agresment or under any of the Related
Documents and (a) the payment of Grentor's obligations {whether joint, saverai or otherwlse) to
Lender a8 evidenced by any other note(s) or other evidence of indebtedness exeouted by such
Grantor and all amendments, modifications, renewals, exienslons and substitutions thereof and all
subsaguent notes of greater-or Iseser amounts peyable or assigned to Lender; (b) the performance
of aach Debtor's obligations under thls securlty agreement ("Agreement’); and (c) the payment of
any and all other Indabledness, direct or Indirect, malture or unmatured or contingent, jont or
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several now or hereafter owed to. Sacured Party by each Debtor, Including (without Timitation)

indebtedness unrelated or dissimliar to any indebledness In existence or contemplated by eny
Debtor at the lime this Agreement was executed or a! the time.such indebtedness s incurred..

Lender, The word "Lender" means UMB BANK, n.a., lts successors end assigns.
Morigage. The word "Morigage” means this Mortgage between Grantor and Lender.

Note. The word “"Note® means Note execuled by Borower In the principal amount of
$7,800,000,.00 dated January 14, 2014, together with all renewals of, exienslons of,
modifications of, refinancing of, consdlidations of, subsiliulions for the note or credit agreement.
NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personsl Property, The words “Personal Property" mean all equipment, fixtures, and other articles
of personal property now or hereafter ownad by Grantor, and now or hereafter attached or affixed
1o the Real Property; togethar with all accessions, paris, and additions to, all replacements of, and
all substitulions for, any of such property; end together with all procesds (including without
limitation ell Insurance proceads and refunds of premiums) from any sale or other disposition of the
Property, .
Property. The word “Property” means colieclively the Real Properly end the Personel Property.

Real Property, The words “Real Property” mean the real property, Interests and rights, as further
described In this Mortgage.

Related Documents. The words "Related Documents® mesn all promissory notes, credit
agreements, loan agreements, environmental agreements, guaranties, security agreements,

morigeges, deeds of trust, securlty deeds, collateral morigages, and all other Instruments,
agresments and documents, whether now or hereafer existing, executed In connection with the

indebtedness.
Renta. The word "Rents™ means all prasent and future renls, revenues, incomse, issues, royallies,
profits, and other benefite derlved from the Property,

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

GRANTOR!
GAS-MART USA, INC,

_ David Jagaeorgo. Prosldant of Gas-Mart USA, Inc.
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CORPORATE ACKNOWLEDGMENT

BTATE OF “ﬁ'aaa a8 )

188

COUNTY OF _{. ?;g hndoe )

This record was acknowledged before me on _____-LQM[L 20_{4 by David .

James Goorge, Prosident of Gas-Mart USA, Inc..
pp— Notary Publlc In and for the State-of Y _Aa 20040
N‘Wgﬁﬁuﬁvn My commission-expires __ A [T .
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PART 1: ‘ .

That part of Blogk 7, (n Riddle’s Subdivision of Cauncil Bluffs, Pottawattamle County, Iowa,
lying Northedy.of a line parafiel with and distant 12 feet Northerly, measured at right
angles, from the centerfine of the most Southerly track of the Chicago and North Western

. Rallway Company (fdrmiérly the Chicago Great Western Rallwéy Company), 3s said track is

now located, and lylng Easterly of a line parallet with @nd distarit 8.9 feet Westerly,
meégsured at right angles, from the canterline of the most Westerly track of the Burlington
Northe Inc., as now located, together with;

PART 2:

" Astvip of land, variable In width, belng a portion of Block 7, Riddle's Subdivision in the

City of Coundl Bluffs, Pottawattanila Gounty, Towa, bounded dnd described as follows:
Commencing at the Southwast comer of said Blotk 7; thence Northerly, along the
Westerly fine of sald Block 7, 163.1 feet, more or Jess, to a point on the centerline ofa
raliroad track as formally canstructed and operated; thence Easterly, along sald centerline,
116.6 feet, more or less, to a point on the Sputherly prolongation of the Easterly line of 8 -
parcel of land as conveyed by Duane A, Bushman and Barbara A. Bushman to Bushman
Floor Covering, Inc., by Watranty Deed dated August 31, 1982 and filed August 31, 1982
in Book 83, Page 4055 of the Records of Pottawattamie Caunty, Iowa, Recorder and the
true point of beginning; thence continuing Easterly, along said centerling 193.0 fest, more
or fess, to a polnk on the East line of sald Block 7; thence Southerly elong the East line of
sald Block 7, 12,0 feét to'a point that is 12.0 feet normally distant Squtherly from said -
centerline of track; thenoe Westerly paralle! with sald centerfine of track 177.6 feet, more
or less, t0 a point on‘the West Iine of Lot 7 In sald Black 7; thenca Northgrly, along sald
West line of Lot 7, 3.5 feet to a point that Is 8.5 feet normally distant Southerly from sald
centerline of track; thence Wasterly, parailel with sald centerline of track, 15.4 feet, more -
or less, to a point on the Sputherly prolongation of the Easterly line of sald conveyed
parcel; thence Northerly, along sald Easterly line 8,5 feet to the true point «of beginning,
and together with;

PART 3:
A strip of land, 12.0 feet In width, belng a portion of Block 7, Riddle's Subiivision In the
Gity of Councll Bluffs, Pattawattamfe County, Towe, bounded and describéd as follows:
Commencing at the Northeast comer of sald Block 7, sald corner belng the Northeast
comer of 8 parcel of land as conveyed by Inland Pajtners to Edward L. Morris and Frances
M..Morris by Warranty Deed dated Decamber 24, 1986 and filed Decémber 31, 1986 in
Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder; thenoe
Southerly along the Easterly line of sald Black 7 and along the Easterly line bf said
conveyed parcel, 97.0 feet, more or less, to the Southeest corner.of sald conveyed parcel
sald comer being the true point of beginning; thence Westerly along the Southerly line of
sald conveyed parcel 193.0 feet, more or less, to the Southwest comer of sald conveyed
parcel; thence Southerly along the Sautherly prolongation of the Westerly line of said
conveyed parcel, 12.0 feet to 8 point on the centerfine of a rallroad track as formally
constructed and operated; thence Easterly along sald centerfine, 193.0 feet, more or lass,
to a point on sald East line of Block 7; thence Northerly along said East line, 12.0 feet to
the true point of beginning,
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EXHIBIT C



PROMISSORY NOTE
Principal Loan Date Maturity Loan No Call/ Col Account Officer Initials
$1,650,000.00  07-06-2016 04-03-2016 Q 003~ - MDNO4 |,
References in the boxes ahove are for Lendar's use only and do not limit the applicabliity of this document to any particular loan or item,
Any Bem above contalning " has been omitted due to text length limitations.

Borrower: Gas-Mart USA, inc. Lender: UMB BANK, n.a.
Aving-Rice, LLC . COMMERCIAL LOAN DEPARTMENT
Fran Transport & Ol} Co. 1010 GRAND BOULEVARD
G&G Entorprises, LLC KANSAS CITY, MO 64108
10777 Barkley Street, Suite 200 {616)-860-7000
Overland Park, KS §6211-1162
Principal Amount: $1,550,000.00 Date of Note: July 6, 2015
PROMISE TO PAY. Gas-Mart USA, Inc., Aving-Rice, LL.C, Fran Transport & O Co,, and G&G Enterprises, LLC (Indl and collectively,

the “Borrower*}, jointly and severally, promlse to pay to UMB BANK, n.a. ("Lender™), or order, in {awlul money of the Unlud States of
America, the principal amount of One Million Five Hundred-Fifty Thousand & 00100 Dollars ($1,550,000,00) or so much as may be
outstanding, together with [nterest on the unpald outstanding principal balance of each advance, ealculated as deseribed in the "INTEREST
CALCULATION METHOD’ paragraph using an intorest rate of 8.250% per annum based on a year of 360 days. Interest shall be calculated

from the date of eac unti! repay t of each ady The Interest rate_ may change under the terms and conditions of the
*INTEREST AFTER DEFAULT“ soction.

PAYMENT, Borrower will pay this loan In one pay of all ding pri plus all on April 3, 2016, unless
such p date Is to.the terms of the DIP Order. Uniess omerwlse agreed or voqulrod by applleable law, payments will

be applled as sat forth In the DIP Order. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may
designate In writing. Alt paymonts must be made in U.S. dollare and must be recelved by Londer consistent with any written payment
Instructions provided by Lender. If a peyment is made consistent with Landor’s payment instructions but received after 5:00 PM Central time,
Lendar will credit Borrower’s payment on the next business day,

INTEREST CALCULATION:METHOD, Interest on this Note Is computed on a 365/360 basls; that Is, by applying the ratic of the Interest rate
over a year of 360 days, multipiied by the ocutstanding principal balance, muitiplied by the actual number of days the principal balance is
outstanding. Al Interest payable under this Note Is.computed using this method. This calculation method results in a higher effective
Interest rate than the numeric interest rate stated in this Note.

PREPAYMENT. Borrower may pay without penatty all or a portion of the amount owed earlier than &t Is-due. Early payments will not, unless agreed to
by Lender In writing, relieve Borower of Borrowear’s abligation to continue to make payments of acerued unpaid Interest. Rether, early payments wlﬂ
reduce the principal balance due. Borrower agrees not to send Lender payments marked "pald in full", "without recourse”, or simfiar language.
Borrower sends such a payment, Lender may accept it without losing any of Lendel’s rights under this Note, and Bomower will remaln cbligated to pay
any further amount owed to Lender. All writton communications g disputed , Including any check or other payment
instrument that indicates that the payment constitutes "payment In full® of the amount owed or that is tendered with other conditlons or
limitations or as fufl ction of a disputed amount must be malled or-dellvered to: UMB Bank, n.a., Atin: Loan Accounting, PO Box
419226 - MS $#11700207 Kansas City, MO 64141.6226.

INTEREST AFTER DEFAULT. Upen default, including fallure to pay upon final maturity, the interest rate on this Note ehau be Increased by 2.000
percentage polnts. However, In no eventwill the interest rate exceed the maximum Interest rate imitations under applicable
DEFAULT, Each of the follawing shall constitute an event of defauit ("Event of Defaufl”) under this Note:

Pay Default B fafls to make any payment whan due under this Nota.

Other Defaults, Borrower falls to comply with or ta.perform any other term, obligation, covenant or condition contained [n this Note or in any of the
related documents or to comply with or to perform any tarm, cbligation, covenant or condition contained in gny other agreement between Lender
and Borrower (except those defaulis which are specifically identified and excopted as an Event of Default pursuant to the terms of the DIP Order).

Default under DIP Order. The occumence of an Event of Default, as defined in the DIP Order, shall constitute an Event of Default hereunder.
False Statoments. Anywarmnty preaermon or statement made or fumished to Lender by Boirower or on Borrower's behaif under this Note or

the related d Ise or misl g in any material respect, either now or at the time made or furnished or becomes fales or misleading at
any Ume thereafter.

Evants Affecting Guarantor. Any guaranior, endorser, surety, or accommedation party dies or becomes Incompetent, or ravokes or disputes the
valldity of, or fability under, any guaranty of the indebtedness evidenced by this Note.

Adverse Change. A material adverse change occurs in Borrower's financlal condition, or Lender believes the praspact of payment or performance
of this Note s impaired,

LENDER’S RIGHTS. Upon defauit, Lender may declare the entire unpald principal balance under this Note and all accrued unpald Interest immediately
due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Bomower will pay Lender
that amoum. Thls Indudes, subject 1o any limits under applicable law, Lender's atomeys' fees and Lender's legal expenses whether or not there Is a
lawautt, Including ! fees and exp for bankruptcy. proceedings (including efforts to modify or vacate any automatic stay or infunction), and




appeals. If not prohibited by applicable law, Borrower also will pay eny court costs, In addition te all other sums provided by faw.

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted. by federal law, the laws of
tlie State of Missour] without regard to its confilcts of Jaw provislons. This Note has been accepted by Lender in the State of Missourl.

CHOICE OF VENUE. [fthere Is a Jawsuill, Borrower agrees upon Lender's request to submit to the Jurisdiction of the courls of JACKSON County, State
of Missour, Induding, without imitation, the Unlted States District Court for the Westem District of Missouri.

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

RIGHT OF SETOFF. To the extent permilted by applicable taw, Lender reserves a right of setoff in all Bomower's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Borrewar holds Jointly with someone else and all accounts Borrower may open in
the future. Howaver, this doas not include any IRA or Keegh accounts, or any trust accounts for which setoff would be prohibited by law, Borower
authorizes Lander, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebledness against any and all such accounts,
and, at Lht‘ender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and sefoff rights provided In this
paragrapl

COLLATERAL. Bormower acknowledges this Note Is secured by collaterzl as described on MORTGAGE of even date, executed by Borrawer to Lender
and coflateral as described on MORTGAGE dated December 16, 2014, exscuted by Borower {0 Lender and collateral as described on.DEED OF
TRUST, dated January 14, 2014, executed by Borrower to Lender,

LINE QF CREDIT. This Note evidences a revolving Ene of credit. Advances under this Note, as well as disections for payment fom Bomower's
accounts, must be requested in writing, including electranic mall, by Borrower or by an authorized person. Borrower agrees to be [able for all sums
efther (A) advanced in accordance with the instructions of an authorized person or (B) credited ta any of Borrower's accounts with Lender. The unpald
pﬂn% b::ﬂnmg on this Note at any time may be evidenced by endorsements on this Note or by Lender's Intemal records, including dally
com)

ADDITIONAL TERMS. Borrower shall nol a) voluntarlly transfer any assets into trust or, b} if already owned In trust, shail not voluntarily transfer titie to
such trust assats to any other person or ently, without giving Lender at least 30 daya prior written notice thereof.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal rapresentetives, successors
and assigns, and shail Inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forgo enforcing
any of its rights or remedies undar this Note without losing them. Borower and eny other person who signs, guarantees or andorses this Note, to the
extent allowed by law; walve presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unlass
atherwise expressly steted in wiiting, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall bo released
from.(iabliity. All such partles agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party or guarantor
or colleteral; or impalr, fall to realize upan or perfect Lender’s securlty Interest in the colieteral; and teke any other action deemed necessary by Lender
without the consent of ar notice to anycne. All suth parties also agrae that Lender may medify this ioan without the corsent of or notice to enyone other
than the party with whom the modification Is made, The obligations under this Note are joint and several.

DIP ORDER CONTROL. The terms and provisions of the DIP Qrdar supplement this Note and they shall be incorporated by reference as fully and with
the same effect as {f set forth herein at length. To the extent there is a confiict between this Note and the terms and provisions of DIP Order, then the
terms and provisions of the DIP Order shall control with respect fo such conflict.

DERINITIONS. The following capitalized words and terms shall have the following meanings whan used in this Note. Unless specifically stated to the
contrary, all references to dollar.amaounts shall mean amounts In lawful money of the United States of America, Words and terms used In the singular
shall include the plural, and the ptural shall inciude the gingufar, as the context may require. Words and terms not otherwdse defined in this Note shall
have the meanings attrbuted t6 such terms In the Uniform Commercial Code. Accounting words and tentis not otherwiae defined In this Note shal have
the meanings assigned to them In accordance with generally accepted accounting principles as In effect on the date of this Agreement:

Bankruptey Case. The words *Bankruptcy Case® means the Chapter 11 bankruptcy.cases styled in re Gas-Mart USA, Inc., et al, Case No. 15-
41815, jointly administored, pending In the Bankruptcy Court.

Bankruptey Court. The words “Bankruptey Court” mean the United States Bankruptcy Court for the Westem District of Missouri.
DIP Order. The words *DIP Order” means the Interim Order and, to the extent entered by the Bankrupicy Court, the Final Ordar,

Finat Order. The words “Final Order® means the Bankruptcy Court’s final order in the Banknuptcy Case, in form and substance satisfactory to
Lender and Lender’s counsel, granting, in whole or in part, the Borrowers Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant
fo 11 U.S.C. § 383, (B) for Authority to Obtain Post-Petition Financing Pursuant to 11.U.8.C. § 384, and (C) for Related Relief, including, without
limitation the Stipulation and Final Order (1) Authorizing Secured Post-Petition Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 384, (Il)
Authorzing Use of Cash Colisteral Pursuant to 11 U.S.C. §§ 363 and 364, and Qi) Granting.Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364.

Interim Order, The words “intarim Order” means the Bankruptey Court’s Intesim order in the Bankruptcy Case, in form and substance satisfactory
to Lender and Lender’s counsel, grenting, in whole or in part, the- Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral
Pursuant to 11 U.S,C. § 383, (B) for Authority to Obtaln Post-Petition Financing Pursuantto 11 U.S.C. § 364, and (C) for Related Refief, including,
without fimitation, the Stipulation and Interim Order (1) Authorizing Secured Post-Petition Financing on a Superptlomy Basis Pursuantto 11 U.S.C. §
364, {Il) Authorizing Use of Cash Collateral Pursuant 1o 11 U.S.C. §§ 363 and 364, (Il]) Granting Adequate Protection Pursuant ta 11 U.S.C. §§ 383
and 384, and (V) Scheduling e Final Hearing Pursvant Bankruptey Rule 40601(C) that is in form and substance satisfactory to Lender and Lender's
counsel.




ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE
LEGAL THEQRY UPON WHICH IT 1S BASED THAT IS IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU
(BORROWER(S)) AND US (CREDITOR} FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.

JURY WAIVER. Lander and Borrowar heraby waive the right to any jury trial In any action, proceeding, or. counterclaim brought by elther
Lender or Borrower against the other.

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

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

BORROWER:

Officer of Aving~

moy COMP.
By:

John r., Chlef of Fran
Teal 1t & Oll Company




BUSINESS LOAN AGREEMENT

Principal Loan Date Maturity Loan No -Gall/ Coll Account Officer Initials
$1,560,000.00  07-06-2015 04-03-2016 ‘ MDN04
References in the boxes above are for Lender's use only and do nat limit the appScabliity of this document to any padicular loen or Rem.
Any item above contalning ™ has bean omitied due to text length limitations.

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

. Aving-Rice, LLC . COMMERCIAL LOAN DEPARTMENT
Fran Transport & Oil Co. 1010 GRAND BOULEVARD
B33 Enterprises, LLC KANBAS CITY, MO 84108
10777 Barkley Street, Sulte 200 (816) 860-7000

Overland Park, KS  66211-1162

THIS BUSINESS LOAN AGREEMENY dated July 8, 2015, Is made and exscuted between Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport &
O Co., and G&G Enterprises, LLC (ndividuatly and collectively, the “B r") and UMB BANK, n.a. ("Lender™) on the following tenms and
conditions. Borvawer has recelved prior commerclal, loans from Lender or hes applied to Lender for a commercial loan or loans or other
financial accommodations, including those which may be described on any ibit or schedule attached to thls Agreement. Barrower
understands and agrees that: (A} In granting, renewing, or extending any Loan, Lender Is rolying upon Borrowar's representations, warraniles,
and agreements as set forth In this Agreement; (B) the granting, renewing, or extonding of any Loan by Lender at all imes shall be subject to
Lender's sole jJudgment and discretion; and (C) all such Loans shall be and remaln subject to the terms and conditlons of this Agreement.

TERM. This Agreemant shall be effective as of July 8, 2015, and shall continue In full force and effect until such time as all of Borrower's Loans in favor of
Lender have been pald In full, Including principal, interest, costs, expenses, attormneys’ fees, and cther fees and charges, or undil such time as the parties
may sgree in wiiting to terminste this Agreement.

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's cbiigation to make the iritial Advance and each subsequent Advance under this Agreement
shall ba subject to the fulfilment to Lender's satisfection of all of the conditions set forth In this Agreement and in the Ralated Documents.

Loan Documents. Borower shall provide to Lendes the following documents for the Loan: (1) the Note; (2) Security Agreemenis granting to Lender
securfly interests in the Collateral; (3) financing statements and all ather dacuments perfecting Lender's Security Interests; (4) avidencs of insurance
as mbelm (5) togsther with all such Related Documents 8s Lender may require for the Loan; all in form and substance satisfactory to Lender
and counsel.

Entry of the DIP Orders. The entry by the Bankruptcy Court of the Interin Order and, by rio later than August 3, 2018, the Final Order.

Borrower's Autharization. Borrower shall have provided In form and substance setisfactory to Lender properly certified resolutions, duly authorizing
the execution snd defivery of this Agreemant, tha Note and the Related Documents. In addition, Borrower shall have provided such other resolutions,
authorizations, documents and Instruments as Lender.or its counsel, may require. .

paymont of Fees and Expenses. Borower shall have pald to Lender afl fees, charges, and other expenses which are then due and payable as
specified in this Agreement, the DIP Order, or any Related Document.

Representations and Warrantles. The rep tations and fes set forth in this Agreement, in the Related Documents, and in any document
or cerfificate dslivered {0 Lender under this Agreement are true and correct.

No Event of Default. There shall not exist 8! the time of any Advance @ condition which would constitute en Event of Default under this Agreement,
the OIP Order, or under any Related Documerd.

REPRESENTATIONS AND WARRANTIES. P and to Lender, as of the data of this Agreement, as of the date of each
disb: of loan d: asofmumedwmnml.mmlmormmﬁmulanyLoamandatallthnesanyhdehtemaasmdsts:

Organization. Gas-Mart USA, inc. 18 a corporation for profit which is, and &t all imes shall be, duly organized, validly existing, and in good standing
under and by virtue of the laws of the Stale of Missourk  Aving-Rice; LLC iS a Umited liabifty company for profit which is, and at all imes shall be, duly
organized, validly extsting, and In good standing undes and by virtua of the laws of the State of linols. Fran Transpoit & Oll Company is a

for prafit which Is, and at &l times shall be, duly erganized, validly exdsting, and In good standing under and by virtue of the laws of the Stste of Kanszs.
@30 Enterprises, LLC'is a limited llabllity company for profit which is, and at all times shall be, duly organized, validly exdsting, and in good standing
under and by virtus of the [aws of the State of Kansas. Borrower Is duly authorized to transact business in ail other states in which Borrower Is doing
business, having obtalned all necessary fiings, govemmental ficenses and approvals for each state in which Borrower Is dolng business.. Specifically,
Bofrower Is, and at all imes shall be, duly qualified as a foreign corporation in all states in which the fallure to so quatify would have a material adverse
effect on s business or financial condition. Bormower has the full power and authority to own its properties and to transact the business In which itis
presenty engaged or presently praposes to engage. Borrower mainiains an office at 10777 Barkley Stres, Sulte 200, Overdand Park, KS
66214-1462. Unless Borrower has designated otherwize in waiting, the principal office (s the office at which Borrower keeps its books and records
including }ts records conceming the Collateral. Borrower will nefify Lender peior to any change in the location of B ‘s gtate of onganization of
any change in Bomower's name. Bomrower shall do all things necessary to preserve and to keep tn full forco and effect lis exslencs, rights and
privilages, and shall. comply with afl regulations, rules, ordinences, statutes, orders and decrees of any governmental or quasl-gavernmental authority
or court applicable to Berower and Bofrower's business activities. : :

! Names. has filed or recorded all documents o fiings required by law relating to all assumed business namss used by
Borrower. Excluding the name of Sorvower, the falowing is & complete fist of all assumed business names under which Bomrower does business:
None.,




Authorization. Bomower's exacufion, dellvery, and performance of this Ag| t and all the Related Documents have been duly authorized by all
necessary action by Bomower and do not conflict with, result in a viclation of, or sonstitule a default under (1) any provision of (a) Bomower's arlicles
of incarporation or organization, or bylaws, or (b) any agreement or other Instrument binding upon Borrower or (2) any law, govemnmental regulstion,
court decree, ar arder applicable to Borrower or to Borrower's properties.

F f i Each of 's financlal statements supplied-to Lender truly and completely disclosed s financia) condltion as of
the date of the statement. : '

Legal Effect. This Agresment constitutes, and:any instrument or agresment Barrower Is required to give under this Agreement when defiverad will
constitule legal, valid, and binding obligations of B fi ble against B In accordance with thelr respective terms,

Proporties. Except as contemplated by this Agreement of as previously dlsclosed in Borower's financial statements or In writing to Lender and as

accepted by Lender, and except for property tax llens for taxes not presently due and payable, Borrower owns.and has good $itte 1o all of Borrower's

properties frae and clear of all Security Interests, and hes not executad any security documents or financing statements ralating to such properfies.

f;l:t’ ggm gg)perﬁea are tited in Bomower's legs! name, and Borrower has not used o filed a financing statement under any other name for &t
years. .

Hazardous-Substances. Excapt as'disclosed to and acknowiedged by Lender in writing, Borrower represents and waranis that (1) Otring the
period of Borower's ownership of the Collateral, there has been no use, ganeration, manufacture, storage, treatment, dlsposal, release or threataned
release of any Hazardous Substance by any persen on, undar, ahout or from any of the Callateral. (?) Bomower has no knowledge of, or reason fo
befieve that there hes been (a) any breach or viclation of any Environmental Laws; () any use, generation, manufacture, elorage, trestment,
disposal, release or threatened release of any Hazardous Substance on, under, about or from the Coliateral by any prior owners or geeupants of any of
the Collateral; or {c) any aciual or threatened litigation or claims of any Kind by any person relating to such metters, (3) Neither Borrower nor any
tenant, contractor, agent or other authorized user of any of the Collateral shall use, generate, manufacture, stare, treat, dispose of or releass any
Hazardous Substance on, undar, about or from any of the Collateral; and any such activity shall be conductsd in compliance with all applicable federal,
state, and local laws, reguistions, and ordinances, including without Bmitation all Environmental Laws. Bosrower authorizes Lender and Hs agents to
enter upon the Collateral 1o make such Inspections and tests es Lender may deem appropriate to determine compliance of the Coliateral with this
section of the Agreement. Any Inspections or tests macie by Lender shall be at Borower's expenae and for Lender’s purposes only and shall not be
construed to create any responsility or fability on the part of Lender to Borrawer or to say other person. The representations and wamanties
contained herein are based on Borower's due diiigence in investigating the Collateral for hazardous waste and Hezerdous Substances. Bommower
hereby (1) reléases and walves any fidure claims against Lender for indemnity or contribution In the event Borrower becomes Rtable for cleanup or
other costs under any such laws, and (2) agrees to indemnlfy, defend, end hold harmless Lender against eny and ali claims, losses, fabilities,
damages, penalties, and expenses which Lender may directly of indirectly sustain or suffer resuliing from a breach of this section of the Agreement or
as a consequsnce of any use, generation, manufacture, storage, disposal, release or threatened release of 8 hazardous waste or substance on the
Coltateral. The provisions of this section of the Agreement, [ncluding the obligation fo indemnily and defend, shall survive the payment of the
Indabtadness and the temmination, expirstion or satisfaction of this Agreement and shall not be affected by Lender's acquisition of any interest in any of
the Collateral, whether by foreclosure or otherwise.

Litigation and Clalms. No [gation, clalm, investigation, administrative proceeding or simiiar ection (including those for unpald taxes) against
Bofrower Is pending or threatenad, and na other evert has occurred which may materially adversely affect Bomower's financial condition or properties,
other thar!\ Higation, daﬁtﬁb o other events, if any, that have been disclosed to and acknowledged by Lender In writing, Including, without mitation, the
Bosrower's bankruptey filing.

Taxes. To the best of Borrower's knowledge, all of Bormower's tax retums and reports that are or were required to be filed, have been Gled, and al
taxes, assessments and other gavemmental charges have been pald In full, except those presently being or to be contasted by Borrower In good faith
in'the ordinary course of business and for which adequate reserves have baen provided.

Lien Priority. Unfess-otharwise previously disclosed to Lender in wiling, Borrower has not entered into or granted any Security Agreements, or
pennmedheﬁllngoraﬂaﬂmwmuf‘anySeuay]nmm‘onoraﬁecmamofmecwmdredycr‘ directh fi tof 's

Loan and Nots, that would be prior or that mey In any way be superior to Lender's Security Interests and rights In and to such Collateral.

Binding Etfect. This Agreement, the Note, all Securlty Agreements (it any), and all Refated Documents are binding upon the signers thereof,-as well
a8 upon thalr succassors, representatives and assigns, and are legally enforceable {n accordance with their respeciive terms.

AFFIRMATIVE COVENANTS. Bomower covenants and agrees with Lender that, sa long as this Agreement remains in effect, Borrower will:

Notices of Claims and Litigation. Promptly Inform Lender In writing of {1) all malerial adverse changes In Barowar's financlal condition, and (2) all
axsting and all threatened [tigation, claims, Investigations, administrative proceedings or similar actions affecting Borrower or any Quatantor which
could materially affect the financial condition of Borrower or the financlal condition of any Guarantor.

Finanelal Records. Maintain its books-and records in accordance with GAAP, applled on a consistent basis, and permit Lender te examine and audl
Bamower's books and records at all reasonable timas.

Financlal Statoments, Fumish Lender with such financlal statements and other refated Information at such frequancies and In such detail as Lender
may reasonably request.

Additional Information. Fumish such eddifional information and statements, as Lender may request from time to time.
Additlona) Requiraments.

Insurance. Maintaln fire and other risk Insurance, public labllty insurance, and such other lhsurance as Lender may require with respect to
Borrower's properties and aperations, In form, amounts, coverages and with-insuranca campantes acceptable to Lander. .Bommower, upon request of
Lender, will defiver to Lender from time to ime the policies or cestificates of insurance In farm salisfactory to Lender, Including stipulations that
coverages will.not be cancelled or diminished without at least thity (30) days prior writien natice to Lender. Each Insurance policy also shall include
an endorsement providing that coverage In favor of Lender will not be impalred in any way by any act, omission or default of Borrowes or any other
person. In connection with all policies covering essets In which Lender holds or s offered a security Interst far the Loans, Bomrawer will provide
Lender with such lender's loss payable or other endorsements as Lender may require,




Insurance Reports. Fumish to Lender, upon requast of Lender, reports on each existing insurance policy showing such Information as Lender may
reasonably request, including without Emitation the following: (1) the name of the insuter; (2) the risks Insured; (3) the amount of the policy;
{4) the properties insured; (5) the then current property values on the basis of which Insurance has been obtained, and the manner of determining
those values; and (8) the expiralion dote of the policy. In addition, upon request of Lender (however not more often than annually), Borrower will
have an independent appralser satisfactory to Lender determine, as applicable, the actual cash value or replacement cost of any Coflateral.  The cost
of such appraisal shall be paid by Barrower.

Other Agreements. Comply with all terms and condltions of all other agreemennts, whether now or hereafter existing, between Bomrower and any
other party and notily Lender immedistely In writing of any default in connection with any ether such agreements. )

Loan Proceeds. Use all Loan p salaly for r's busl oparations, unless specifically consented to the confrary by Lender in
Toxes, Charges and Liens. Pay and gischarge when due all of it Indebtedness and obligations, Including without limitation all assessments,
taxes, govemmental charges, levies and liens, of every kind and nature, imposed upon Bomower or tts properties, incoms, or profits, prior to the
date on which penalties would ataci, and all lawiul claims that, if unpald, might become a lien or charge upon any of Bomower's properties,
Income, or profils. Provided howaver, Bammower will not be required to pay-and discharge any such assessment, tax, charge, lewy, lien or ctaim so
longas (1) tha legailly of the same shall be contested [n good faith by sppropriate p dings, and (2) shall-have on
Borrower's bocks adequats reserves with respact to such contested assessment, tax, charge, levy, ien, or claim In accordance with GAAP.

Performance. Perform and comply, in a tmely manner, with all terms, eonditions, and provisions set forth in this Agreement, In the Related
Documems.h and in all oﬂﬁrmlnsmm and agreements between Borrower and Lender, Bomower shall notify Lender immediately in writing of
any defauft " any ag N

Operations. Malntaln exacutive and management personnel with substantially the same qualifications and experience as the present executive
and management personnel; provide written notice to Lender of any change in executive and management parsonna; conduct i business affalrs
In & reasonahle and prudent menner,

Environmental Studies. Promptly conduct and complete, at Bomower's expense, all such investigations, stugies, samplings and testings as mey
be requested by Lender or any g } authority relative to any of any waste or by-product of any substance defined as toxde or 2
hazardous substance under applicable federal, state; or local law, rule, regulation, order or directive, at ar-sffecting ery property.or any faclity
owned, leased or used by Borrower, :

Compliance with Govommental Requitements. Comply with &l laws, ordinances, and regulations, now or hereafier In offect, of all
govemmenial authorities applicable to the conduct of Borrower's properties, businesses and operations, and to the use or occupancy of the
Collateral, Including without Iimitation, the Americans With Disabililes Act Bosrower may contest in good falth any such law, ordinance, or
reguiation and withheld compliance during any proceeding, indluding appropriate appeals, so long as Bomower has notified Lender in wriling prior
fo dolng 8o and o long 5, In Lender's sole opinion, Lender's interests In the Collateral are not Jeopardized.  Lender may require Bomower to post
adequate security or 8 surety bond, reasonably satistactory to Lender, to protect Lender's Interest.

inspection. Permil employess or egents of Lender at any reasonable time to Inspect any and all Collgteral for the Loan or Loans and Bomower's
other properties and 1o examine or audit r's books, , and rds and to make coples and memaranda of Borrower's books,
accounts, and records. If Bomower now or at any time hereafter malntains any records (Inciuding without limitation computer generated records
and computer software programs for the generation of such records) In the possession of a third party, Berfower, upon request of Lender, shall
noﬁfysuchmnywpemnlmdummtosudnewdsmaumasonammnandtoprwldemem\eoplssofanymcordsltmay
request, all at Borrower's expense,

Environmental Compliance and Reports. Bomower shall comply In all respects with any and ali Environmenta! Laws; not cause or penmit to
exist, as a result of an Intentional or unintentional actlon or omission on Berrower's part of on the pait of any thind party, an property owned and/or
occupled by Borrower, eny environmental activity where damage may result to the environment, unlass such environmental activity Is pursuant to
and In compliance with the condilons of a permit issuad by the eppropriate federal, stete or local govammental authortties; shall fumish to Lender
promptly and In eny event within thity (30) days after recelipt thereof a copy of any notice, summans, en, cltation, directive, letter or other
communication from any govemmental agency or Instrumentality conceming any intentional or unintentional actien or omlisslon on Borrower’s part
in connection with any environmentel activity whether or not there is damage to the environment and/or other naturel resources.

Additionsl A ) Make, and deliver to Lender such promissoty notes, mortgages, deeds of trust, secusily agreements,
assignments, financing statements; instruments, documents and other agraements as Lender or Its attomeys may reasonably request to evidence
and secure the Loans end to perfect all Securlly Inferests..

LENDER'S EXPENDITURES. If any action or proceeding is commenced thst would materially affect Lender's Interest in the Collateral or If Borrower
falls to camply with any provision of this Agn t or any D s, Induding but not limited to Borrower’s falkure to discharge or pay when
dus any amounts Bomower is required 1o discharge or pay under this Agreement or any Related Documents, Lender on Borower's behalf may (but shall
not be obligated to) take any action that Lender deems appropriate, inchuding but not Imited to discharging or paying all taxes, flens, security Interests,
encumbrances and other claims, at any time levied or placed on any Collaters! and paying.all costs for insuring, maintaining and presenving any
Collateral. All such sxpenditures incurmed or pald by Lender for such purposes will-then bear Interest st the rate charged under the Nete from the date
incutred or paid by Lender to the date of repayment by Borrower.  All such expensas will becama a part of the Indebtedness and, at Lendar’s option, will
(&) bs payatle on demend; (B) ba added to the balanca of the Note and be apportioned among and be payable with any instakment payments to
become dua during elthar (1) the temn of any applicable insurance policy; o (2) the remaining term of the'Note; or (C) be.treated as a balloon
payment which will e due and payable at the Note's matusity.

NEGATIVE COVENANTS. Bomower covenants and agrees with Lender that while this Agreemant 13 In effect, Borrawer shail not, without the prier
written consent of Lender:

Continulty of Operations. (1) Engage in any business activities substantially different than those in which Baawer Is presently engaged, (2)
¢easo operations, liquidate, merge, transfer, acquire of conscildale with any other entlty, chenge &is name, dissoive or transfer os sell Coliateral out
of the ordinary course of business, or (3) pay any dividends on Bommower's atock (other than dividends payabls In ils stock), provided, however
that notwithstanding the foregoing, but only so fong as no Event of Default has occurred and is continuing or would result from the payment of




dividends, If Borrower Is a "Subchapter S Corporation® (as defined In the Intemal Revenue Code of 1988, as:amended), Borrowsr may pay cash

dividends on s stock to s shareholders from time to Yime In amounts necessary to enable the shareholders to pay income taxes and make
estimated income tax payments to- sstisfy thelr Rablliies:under federal and state law which arise solely from. thelr status-as Sharehalders of a
Subchapter S Corporation. because of their ownership of shares of Borrower's: stock, or purchase or Jetire afy.of Borrower's outstanding shares or
altar or amend Borrower's ¢apital structure, .

Agreements. Enter info any agreement contalning any provisions which would be violated or breached by the performance of Borower's
obligations under this Agreement or In connection herewith. .

CESSATION OF ADVANCES. I Lender has mads any commitment to make any Loan to Borrower, whether under this Agreement or under any other
egreement, Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if: (A) Borower or any Guarantor is In default
under the tsmms of this Agreement, the DIP Order, or any of the Related Documents or any:other agreement that Borrower or any Guarantor has with
Lender {except thoge defaults which are specifically Identified and excepted as an Event of Default pursuent to the terms of the DIP Order); (B) any
Guaranfor dies or is declared Incompatent by Court of competent Jurisdiction; (C) there octurs a materal adverse change In Borrower’s: financial
coridition, In the financlal condition of any Guarantor, or in the value of any Colleteral securing any Loan; or (D) any Guarantor seeka, claims or
othsnwise atiempts to imit, modify ‘or revoke such Guarantar's guaranty of the Loan or any cther toan with Lender; or (E) Lender in good faith deems
Haelf Insecure, even though no Event of Defautt shall have occurred. :

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's. accounts with Lender (whether
checking, aavings, or some other accaunt), This includes all accounts Bomgwer holds jointly. with somecns else and sl accounts Borrower may open in
the fulure. However, this does.not Include any IRA or. Keogh accounts, or ‘any tnist accounts for which setoff would be prohibited by law. ’
authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any arid all such accounls,
and, at Lenders option, to administratively fresze all such accounts to.allow Lender to protect Lender's charge and setoff rights provided In this
paragraph.
DEFAULT. Each of the foliowing shall constitute an Event of Default under this Agreement:

Payment Default, Borower fails to make eny payment when due underthe Loan.

Other Dafauite. Borrower falls to comply with orto perform any other term, obligation, covenant or condition contained In this Agreement, the DIP

Order, or In any of the.Relgted Documents or to comply with or to parform any term, obligetion, covenant or condifion cantained in any other

‘ahgereementd bmth e g o;udnggr and Bomower (except those defaults which are specifically identified and excepted as an Evant of Dafault pursuant to
terms of the .

Default under DIP Order. The occurrence of 2n Evest of Default, as defined in the DIP Order, shall consfitute an Event of Default heraunder.

False Statements. Any warranly, representation or stat made or fumished to Lender by Borrower or on Bomower's behalf under this
Agreement, the DIP Order, or the Related Documents Is faise or misteading {n any material respact, efther now or at the time made or fumished or
‘becomes false of misleading at any time thereafter,

Defective Collateralization. This Agreement, the DIP Order, or any of the Related Dacumenls ceases to be In full-force and effect (including
fallure of any collateral document {o create a valid-and perfected securily interest or lian) at any fime and for any reasen.

Evonts Affecting Guarantor.  Any guarantor, endarser, surety, or accommodation pasty dies or becemes incompetent or revokes or disputes the
validity of; or Hability under, any Guaranty of the Indebtedness.

Adverse Change, A moterial ad! hange occurs In rowers financial condition, or Lender balieves the prospect of payment or
performance of the Loan Is Impaired. i
EFFECT OF AN EVENT OF DEFAULT, If any Event of Default shall ocour, except where otherwise provided in this Ag 1, the DIP Ozder, or the

Related Ootuments, all commitments and obfigations of Lender under this Agreement, the DIP Order, o the Related Documents o any other agreement
immedidtely will temainate (ncluding any obligation ta make further Loan Advances or disbursements), and, &t Lender's option, all Indeblednass
tmmediately will become due and payable, all without notice of any kind 1o Borrowar. In addition, Lender shall have all the righis and remedles provided
in the DIP Order and Related Dacuments or available.at law, In.equity, .or otherwise. Excepi as may be.prohibited by appiicable lew, 2l of Lender's
rights and remadies shall be cumulative and may be exercised singularly or concurmently, Election by Lender to pursue any remedy shall net exciude
pursult of any othar remedy, and an election to make expendltures or ta take action to perform an obligation of Bamrower or of any Grantor shell not
affect Lander's fight to deciare a default and o exarcise its ights and remedies, The obfigations under this Agreement are Joint and several.

INSURANCE. Malrtaln fire and other risk Insurancs, public fablity insurance, and such other insurance as Lender may require with respect to
Borrower's properties and operations, In form amounts, coverage and with Insurance companies acceptable to Lender. Bomrower, upon requestof
Lender, will defiver fo Lender from time to time the poficles or certificatés of insurance in-form satisfactoryto Lender, Inciuding stiputations thet
covarages Wil not be cancelled or diminished.without at lsast thirty (30) days prior wriiten nolice to Lender. Each insurance poficy. also shall Include an
endorsement providing thet coverage In favor of Lender wili not be Impalred In any way by any act, omyission or default of Borrower;or any other person.
In.connection with all policics covaring assets In which Lender holda or is offered a secuifty interest for the Loars, Borower.will provide Lender with
stich lender's loss payable or other endorsements a3 Lender may require.

MISCELLANEOUS PROVISIONS, Ths following miscalianeous provisions are a part of this Agreement:
A This Ag ert, tagether with any Related Documents, constitutes the entire ding and t of the parties as to

the matters set forth.In this Agreement. No alteration of or amendment to this Agresment shall be effective unless glven [n writing and signed by
the party or parties sought to be charged or bound by the alteration or . .

Attorneys' Foes; Expenses. Borrower agrees to pay upon demand all of Lender's costs and expanses, Including Lender's attomeys' fees and
Lender's legal exp is, Incurred In ction.with the énforcement of this Agreement. Lender may hire or pay someone else to help enforce
this Agreement, anc Bomrower shail pay the costs and expenses of such enforcement. Cosis and ‘expenses irciude Lender's attorneys' fees.and
legal expenses whether or not there is a lawsult, including aftomeys' fees ang legal expenses for bankruptey praceedings (Inciuding efforts to
.modily or vacate any automafic. stay'or injunction),- and appeals. Borrower glso shall pay all court costs and such additiona) fees as may be
directed by the court.




‘Caption Headings. Caption headings In this Agreement are.for convanlenca purposes only and are not to be used to'Interpret:or define the
provisions of this Agreement. : .
Consent to Loan Participation. Bomower agrees and consents 10 Lender’s sala of transfer, whether now or later, of one or more participation
Interests In the Loan to one-or more purchasers; whether related or unrelated to Lender. Lender may provide, without any limitation whatsoever, o
any one or more purchasers,.or potentlal purchesers, any information or kniowledge Lender may heve ebout Borower or about anty other matter
refating to the Loan, arid Borfower heroby vialves any rights to privacy Borrower may have with respect to such matiers. Borrower additionally
walves' any and all notices of sale of participation Interests, as well as all notices of any repurchase of such participation Inerests.  Borrower also
agrees that the purchasers of any such participation Interasts will be considered as the absolute owners of such inferests in the Loan and will have
all the rights. granted under the participation agresment or agreements geverning the sale-of such participation Interests. Bomower further walves
sl rights of offset or counterciaim that it may have now or later against Lender or against any purch of such @ pariicipation Interest and
unconditionally agrees that. elther Lender or such purchaser may enforce Bomrawer's obligation” under the Loan imespective of the failure of
‘Insolvericy of any, holder of any kterest inthe Loan. Borrower further agress that the purchaser of any such participation interests may enforce its
Intarests irrespective of any personal dlalms or defenses that Barower.may have against Lender. :

Goveming Law. This.Ag will'be g d by fedoral law applicabls 1o Lander and, to the extent not praempted by federal law,
the laws of the State of Missour! without regard to its conflicts of law provislons. This Agreement has been accsepted by Lender in the

State of Missouri,

Cholce of Venue. [f there Is a lawsult, Borrower-agrees upon Lender's request to submit to the:[urisdiction of the courls of JACKSON County,
State of Missour, induding the United Statea District Court for the Westem District of Missouri.

No Waiver hy Lender. Lender shall not ba deemed to have walved any rights under.this Agreement unless such waiver [s given in.wating-and
signed by Lender. No delay or omission on the part of Lender In exercising any sight shall operate ss a walver of such right or.any other right. A
walver by Lender of a provision of this Agreement shall riot prejudice or constitule a walver of Lender's right otherwise to demand strict compliance
with that provision or.any other provision of this Agreement. No gprior walver by Lender, nor any course of dealing between Lender and Borower,
o betwean Lender.and any Grantor, shall constitule a walver of any of Lender's rights or of any of Borrower's ar sny Granlor’s obligations as o any
future transactions. Whenever the consent of Lender Is required under this Agreement, the granting of such-consent by Lender in any instance
shall not constitute continting consent 1o subsequent Instances whare such cansent fa required and In oll cases'such consent may be.granted or
wvithheld in the sole discretion of Lender.

Nottces. Any notice required to be given under:this Agreement shall be given in waiting, and shall be effective when actually defivered, when

- actually received by telefacstmile (unless otherwise required by law), when deposited with a nationally recognized ovemight courler, -or, ¥-malled,
\ deposited in the United Stales mall, as frs! class, certified or registered mall postage prepald, directed 1o the addresses shown near the
beginning of this Agreement. Any party may change lis address for notices under thia Agreement by giving-formal written natice-to the:other
parties, spegiying that the purpose of the notice is to change the parly's add For notice purp , Borrower agrees to keep Lender informed
at all imes of Borrower's current address.  Unless otheiwise provided or required by law, if there is more than one Bofrower, any notice glven by"
Lender to any Borrower is deemed 0 be notice given to all Borrowers. )

Severahbllity. If a court: of competent jurisdiction finds any provislon of this Agreement to be llegal, Invalid, or unenforceable as to any
clreumnstance; that finding shail net make the offending provision flegal, invalld, or unenforcesble as io any other circumstance.  If feasible, the
offénding provision shall be consldered modified so that it becomes legal, valld and enforceabls. I the offending provision cannot be so medified,
It shall be consldered deleted from this Agreement. Unless clherwise required by law, the lilegailty, Invaliity, or unenforceablity of any. provision
of this Agreement shali nat affest the fegality, validity or. enforceability of any other provision of this Agreement.

Subsidiaries and Affiliates of Borrower. To the extent the context of any provisions of this Agreement makes R appropriate, including without
IImitation-any represéntation, waranty or cavenant, the word “Bomrower™ as used in this Agresment shall Inglude all.of Borrower's subsidiaries and
affflates. Notwithstanding the foregoing however, under no circumstances shal this Agreement be construed to require Lender to make any Loan
or othér finandial accommodation to any of Borrower's subsidiaries or affillates.

Suéeessors and Assigns. All covenants 2nd.agresments-by.or on behalf.of B ined In this Agl nt or.any Relatad‘bom'emsl
shall bind Borrower's succossors-and assigns -and ehall Inure 1o the benefit of Lender and its successors and assigns, Borrower shall not,
hawever, have the right to assign Borrower's rights under this Agreement or any inierest thereln, without the prior written consent of Lender.

Survival of Representations and Warvanties, Borrower understands-arid agrees-fhat [n extending Loan Advances, Lender Is relying on all
representations, warrantles, and 'made by Bor In this Agreement or In any certificate of other instrument dellvered by Bomrower to
Lender under this Agreemént or the Related Documents. Borrower further agrees that regardiass of any investigation made by Lender, all such
represantations, warranties and covenants wifl suivive the extension.of Loan Advances and deflvely t Lender of the Related Documents, shall be
continuing In nature; shall be deemed made and redated by Borower at the ime esch Loan Advanca is made, and shall remain in:full force and
affect untl such time as Borower's Indebtedness shall be paki I full, or until this Agreement shali be terminated In the manner provided above,
whichever Is the last fo oceur: R ' .

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

DIP Order Coritrol. The terms and provisions of the DIP Order suppiement this Agreement and they shall be Incorporated by reference as fully
8nd with the same effect as If set forth hareln.at langth. Tothe extent there is & confiict between this Agreement and the tamms and provisions of the
DIP Order, then the terms and provisions of the DIP Order shall contre) with réspect to such contlicl.

DEFINITIONS. The following capltalized words:and terms shall have the following meanings when used in this Agreement, Unless specifically stated

to the contrary, all referances to dollar amounts shall mean amounts In lawful money of the United States of America. Words and terms used In the

singular shall include the plural, and the piural’shall Inclinde the singular, as the context may require. Words and tesms. not otherwise defined In this

Agreement shall have the meanings atiributed:to such terms In the Uniform Commercial Cade. . Accounting words and teima not othenvise defined In

t;gs Agreement shall have the meanings assigned to them in accondance with generaliy accepted accounting principles as in effect on the date of this
reement:

Advance, The word "Advance” means a disbursement of Loan funds made, or to be made, to Borower or on Borowear's:behalf.on & line of credit
or multiple advance basis-under the terms and conditions of this Agreement and the DIP Order.




Agreement. The word "Agreement” means this Busingas Loan Agreement, as this Business Loan Agreement may be amended or modified from
fime to fime, together with all exhibits and schedules attached o this Business Loan Agreement from time to time.

Bankruptcy Case. The words “Bankruptcy Case™ means the Chapler 11 bankruptcy cases stylsd /n re Gas-Marnt USA, nc., et aL, Case No.
15-41918, jolntly administered, pending in the Bankeuptey Court. :

Bankruptey Court. The words *Bankruptcy Court” mean the United States Bankruptey Court for the Westem District of Missourd.

Borrower. The word "Borrower” means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transpost & Qil Co., and GG Enterprises, LLC and Includes
all co-signers and co-makers signing the Note and all their successors and assigns.

Collateral. The word “Collateral® means all property and assels granted as collateral security for a Loan, whather real or personal property,

- whether granted directly or indirectly, whether granted now er in the future, and whether granted In the form of a securlty interest, masigage,
collateral mortgage, deed of trust, assignment, piedge, orop pledge, chatiel mortgage, collateral chattel mortgage, chattel trust, factor's lien, -
equipment frust; conditional.sale, trust recelpt, fen, charge, llen or title retention contract, lease or cansignment intended as a secunlty device, or
any.other securify or llen interest whatsoever, whether d by iaw, ct, or otherwise, including, without Mmitation, the DIP Order. :

DI Ordor. The words "DIP Order” means the (nterim Order and, to the extent entered by the BamupmyCom.lheHnalOrder.

Envirommental Laws. The words "Environmental Laws” mean any and all state, federa! and local statutes, regutations and ordinances relating to
the protection of hurnan heatth or the environment, including without limitation the Comprehensive Emvironmental Respense, Compensation, and
Liabillty Act of 1980, as smended, 42 U.5.C. Section 8601, et seq. (CERCLA, the Superfund Amendments and Reauthorization Act of 1688, Pub.
L. No. 99489 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C: Section 1801, et seq., the Resource Conservation and Recovery
Act, 42 U.S.C. Saction 8901, et seq., or othes applicable state or federal taws, rulss, or regulations adopted pursuant therato.

Event of Default The words “Event of Dsfautt’ mean any of the events of default set forth In this Agreemant in the default section. of this
Agreement and the DIP Crder.

Final Order. The words “Final Order” means the Bankruptcy Court's final order In the Bankruptey Case, In form and substance setisfactory to
Lender and Lender's counsel, granting, In whols or in parl, the Borower's Emergency Motion for Authorization (A) to Use Cash Collateral
Pursuant to 11 U.S.C. § 383, (B) for Authorlty to Obtaln Post-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Related Redief, including,
without imitation the Stipulation and Final Order () Authorizing Secured Pest-Pefition Financing on a Suparpriority Basis Pursuant to 11 UsScC. §
384, a‘:l:t)'l gaul:nﬁzm Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 364, and {IIl) Granting Adequate Pretection Pursuant to 11 U.S.C. §§
383

GAAP. The word “GAAP” means generally accepted accounting principles.

Grantor. The word "Grantor” means each and all of the parsons or.entiles granting a Securily Interest n any Collateral for the Loan, inchuding
without limitation all Borrowers granting such a Security Interest.

Guarantor. The word "Guarantor” means any guarantar, surety, or accommodation party of any or all of the Loan.
Guaranty. The word "Guaranty” means the guasanty from Guarantor to Lender, including without limiation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, bacausa of thelr quantity, concentration or physical, chemical
or infectious characteristics, may causa o pose a present or potentiel hazard to human heaith or the environment when impropedy used, treated;
stored, disposed of, generated, manufactured, transported or alherwise handied. The words “Hazardous Substances”™ are used In their very
broadest sense and include without limRation any and all hazardous or toxic substances, materials or weste as defined by or lsted under the
Emvironmental Lews, The term "Hazardous Substances® also includes, without limitation, petroleum and petroleum by-products or eny fraction
thereof and asbestos.

Indebtedness. The word “Indebtedness™ means the indeblednass evidenced by the Note or Related Documents, including el principal and
interest together with all cther indebtedness and costs and expenses for which Grantor is responsible under this Agreemant or under any of the
Related Documents and (a) the payment of Grantor's obligations (whether foinl, several or otherwise) to Lender as evidenced by any other note(s)
o other evidence of indebledness executad by such Granter and afl amendments, modifications, renewals, extenslons.and substitutions thereof
and-all subsequent notes of greater or lesser amounts payable or assigned to Lender, (b) the. performanca of each Debtor’s obligations under this
securily agreament ("Agreement’); and () the payment of any 2nd all other indebtednaess, direct or (ndirect, mature or unmatured or contingent,
Joint or several now or hereafter owed to Secured Party by each Debtor, including (without limitaticn) Indebledness unrelated or dissimilar ta any
indebtedness In  existence or contemplated by any Debtor at the time this Agreement was executed or at the time such indebtedness is incurred.

Interim Order. The words ®Interim Order” means the Bankruptey Court's Interim order In the Bankruptcy Case, in form and substance satisfactory
to Lander ang Lenders counsel, granting, in whole or In part, the Borrower's Emergency Motion for Authorization (A) to Use Cash Colateral
Pursuant to 11 U.S.C. § 3563, (B) for Authortty to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Related Rellef, including,
without limitation, the Stipulation and {ntarim Order (T) Autharizing Secured Post-Petition Financing on 8 Superpriority Basis Pursuantto 11 U.S.C. §
384, (1)) Autharizing Use of Cash Collateral Pursuant fo 11 U.8.C. §§ 383 and 364, (Il) Granting Adequete Protection Pursuant to 11 U.8.C. §§ 363
and 884, and (IV) Scheduling a Final Hearing Pursuant Bankruptey Rule 4001(C).

Lender. Theword "Lender* means UMB BANK, n.a., Its successars and assigns.

Loan. The word *Loan” means eny and all loans and financial accommodations from Lender to Borrower whether now or hereafler existing, and
however evidenced, including without Jimitation those loans and financtal accommodations described hereln or described on any exhibit or

hedul to this Ag t from time fo time. ‘

Note. The word "Note” means and Includes without limitation all of Borrower's promissory notes and/or credit agreements evidencing Barower's
toan obligations In favor of Lender, together with all renewals of, extansions of, modifications of, refinancings of, consolldations of and gubstitutions
for promissory notes or credit agreements.

Related Documents, The words "Related Documents® mesan all promissory notes, credit agreements, loan agreements, environmental

agreements, guarantles, securlly agreements, morigeges, deeds of trust, security deeds, coflaeral mortgeges, and all other Instruments,
agreements.and d. s now or hereafter existing, executed in connection with the Loan.




Security Agreement. ‘The words “Securlty Agreement’ mean and Inciude without [mitation any agreements, promises, covensnis, amangements,
:.mdersmndhgs of other agreements, whether created by law, contract, ar othanwise, evidencing, goveming, representing, or creating @ Security
Interest: .

Security Interest. Tha words "Security Irterest” mean, without limitation, any and all types of collateral security, present and future, whether in
the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, chatiel mortgege, collateral
chatte! mortgage, chattel trust, factor's llen, equipment trust, conditional sale, trust recaipt, lien o titie retention contract, lease or cansignment
Intended as a security davice, or any other securlty or tien interast whatsoever whethar created by law, contract, or otherwise.

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

WAIVE JURY. All parties to this Agreomont heraby walve the right to any jury trial:in any action, proceeding, or counterclaim brought by any
party agalnst any other party.

[SPACE LEFT INTENTIONALLY BLANK]




BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES
TO.ITS TERMS. THIS BUSINESS LOAN'AGREEMENT IS DATED JULY 3, 2015,

BORROWER:

o o Fran

LENDER:

l;;&ﬁ BANK, N.A. m) q

Authorized Signer 7 7




COMMERCIAL SECURITY AGREEMENT
Prineipal Loan Date Maturity Loan No callf Colt Account Officer Initials
$4,550,000.00  07-06-2015 04-03-2016 B  vonos
References in the boxes above are for Lender's use only and do not iimit the epplicabifity of this document ta any particular loan or ftem.
Any itam above containing =™ has been omitted dus to text length limitations.

Grantor: Gas-Mart USA, Inc. Lender: UMB BANK, n.a,
10777 Barkley Strest, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS 66211-1162 1010 GRAND BOULEVARD
KANSAS CITY, MO 64106
{816) 860-7000

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

THIS ‘-(l:ngRDIAL SECURITY AGREEMENT dated July 6, 2015, Is made and executed between Gas-Mart USA, Inc. ("Grantor™) and UMB BANK,
na. ).

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender & security Interost In the Collateral to secure the
indebtedness and agrees that Lender shall have the rights stated In this Ag with resp the ¢ , tn addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreement means the foliowing described property, whether now owned or hereafier
acquired, whether now existing or hereafler arising, and wherever located, In which Grantor is giving to Lender a security interest for the payment of the
indebtedness and performance of all other obfigations under the Nots and this Agreement:

All pre-petition and post-petition property of the Grantor and the Grantor's bankruptcy estate of any nature whatsoever, tangible or
intanglble, whether existing on the Grantor's Bankruptey Petition Date or theresafter acquired, including without Omitation, any and
all cash and cash collateral of tho Grantor and any nvestment 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, properfles, plants, g I intangibles, documents, Instruments, interests in |easeholds, real
properties, patents, copyrights, trademarks, trade names, other Intsllectuel property, or capital stock of subsidiaries.
in addition, the word *Collateral” also Includes all ihe following, whether now owned or hereafier acquired now existing or hereafter arising, and
wherever located:
(A) Al accessions, atiachments, accessorles, tools, parts, supplies, replacements of and additions to any of the | ribed hereln, wheth
added now or later, .

(B) All products and produca of any of the preperty described tn this Collateral section,

(C) ANl accounts, general intangibles, nstruments, rents, monies, payments, and all other rights, arising ot of a sale, lease, consignment or other
dispasltion of any of the property described in this Collateral section.

D) Allp ds (Including insu proceeds) from the sals, destructon, less, or other disposttion 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,
seftlemant or cther process.

(E) All records and data relating to any of the proparty described In this Collatsrel section, whather In the form of a writing, photograph, microfim,
microfiche, ar electronic medta, together with ali of Grantor's right, titie, and interest in and to all computer software required to utilize, create, malntain,
and process any such records or data on electronic media.

(F) Al praperty identified as *Collateral® In the DIP Order,

CROSS-COLLATERALIZATION. In addition to tha Note, this Agreement secures all obligations, debts and liabifties, plus interest thereon, of Grantor o
Lender, or any one or more of thern, as well as all claims by Lender against Grantor or any.one or mare of them, whethar now existing or hereafler arising,
whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not dus, direct or indirect, determined or
undetermined, absoluts or continpent, fiquidated or unliquidated, whether Grantor may be llable individually or Joinly with cthers, whether cbiigated as
guarantor, surety, accommedation parly or atharwise, and whether recovery upon such amounts may be or haréafler may became bamred by any statute of
limations, and whether the obligation to repay such amounts may be or hereafter may becarne otherwise unenforceable.

FUTURE ADVANCES, In addiion to the Note, this Agreement el future ad made by Lender to Grantor regardliess of whether the
dh are made a) p t to a commitment or b) for the same purposes.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a fight of setoff In al! Grantor's accounts with Lender (whether checking,
savings, or soms other accounf). This includes all accounts Grantor holds jolntly with someone else and al accounts Grantor may open'[n the future,
However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setaff would be prohibitad by law. Grantor authorizes Lender,
1o the extent permitted by appficable law, to charge or setoff all sums owing on the Indebledness against eny and all such accounts, ang, at Lender’s option,
to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provided In this paragraph,

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents




and promises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to petfect and continue Lender's security Infterest
in the Coliatersl. Upon request of Lendes, Grantor will deliver to Lender any and il of the documents evidencing or constituting the Callateral, end
Grantor will note Lender's interest upan any and ali chattel paper and instruments ¥ not delivered to Lender for possession by Lender. This Is a
continulng Securify Agreement and will continue in effect sven though all or any part of the Indobtedness 1s paid in fuil and even though for
a period of time Grantor may not be Indebted to Lender.

Notices to Lender. Grantor will pramptly nofify Lender In writing et Lender's address shown above (or such cther eddresses as Lender may
designate from time to time) priorto any (1) change in Grantor's name; {2) change In Grantor's assumed business name(s); (3) change inthe
management of the Corperation Grantor; (4) change In the authorized signer(s); (5) change in Grantor's principal office address; (6) change in
Grarter's state of organizetion; (7) convession of Grantar to a new.or different type of business entlty; or (8) :change in any other aspedt of
Grantor that directly or indirectly-relates to any agreaments between Grantor-and Lender. No changs in Grantor's name or state of organtzation will
take effect untll after Lender has received nofice.

No Violation. The execution and delivery-of this Agreement will nat violate any law or agreement goveming Grantor or to which Grantor Is 8 parly,
and s certificate or articles of Inccrporation and bylaws do not prohibit any temn or condition of this Agreement.

Enforceablilty of Collatéral. To the extent the Collateral conaists of accounts, chattel paper, or gensral Intanglbles, 23 defined by the Uniform
Commerdial Code, ihe Collateral Is enforceable In accordance with fis terms, Is genulne, and fully comples with all applicable laws and sagutations
conceming form, content and manner of preparation and execution, and all persons eppeesing to be obligated on the Collateral have authorily and
capacily to contract and are In fact obligated as they appear to be on the Collateral. At the fime any account becomes subject to a securlty Interest in
favor of Lender, the account shall ba a good and valid account representing an undispuled, bona fide indebtedness Incumed by the accaunt debtor, for
merchandise held subject to delivery instructions or previously shipped or delivered pursuant to a contract of sale, or for services p sly p d
by Granter with or for the account deblor. So long o8 this Agreement remalns in'eflect, Grantor shall not, without Lender's prior wrilten consent,
sompromisa, settle, adjust, or extend payment under or with regard to any such Accounts. There shall ba no satoffs or counterclaims against any of
the Collateral, ang no agreement shall have been made under which any deductions or discounts may be claimed conceming the Collateral except
those disclosad to Lender in writing.

Location of the Collateral. Except In the ordinary course of Grantor's business, Grantor agrees to keep the Collateral (or to the extent the Collateral
consists of Intanglble property such as accounts or general irtangibles, the records concaming tha: Collateral). at Grantor's address shown above or 8t
stich other locations as ane atceptable (o Lendsr. Upon Lender's request, Grantor will defiver to Lender In form satisfactory to Lender & schedule of
real properties.and Collateral th ing to Grantor's operations, Including without fimitation the following: (1) ali rea! property Grentor owns or
is purchasing; (2) al real property Grantor s renting or leasing: (3) all storage facilities Grantor owns, rents, leasas, or uses; and (4) all other
properties where Coilateral Is or may be located.

Removal of the Coflateral. Except in the ordinary course of Grantor's business, including the sales of inventory, Grantor-shall not remove the
Collateral from Its existing location without Lender's prior written consent. To the extent that the Colleteral consists of vehicles, or other titlad property,
Grantor shell not take or permit any action which would require appiication for. certificates of tile for the vehicles outside the State of Missourd, without
Lender's pricr written consent. -Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions (nvolving Collateral. Except for invertary sold or accounts collected In the ondinary course of Grantor's business, or as cthemise
provided for In this Agraement, Grantor shall not sell, offer 10 sefl, ar ctherwise transfer or dispose of the Coliateral, While Grantor is not in default
under this Agresment, Grantor may sell inventory, but only In the ordinary course of its business-and only to buyers who qualify as a buyer in the
ordinary course of business, A sale In the ordinary course of Grantor's business does not Include 8 transfar in partial or tolat satisfaction of & debt or
any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Callateral to be subject to any flen, securily Interest,
encumbrance, o charge, other than the security Intarest provided for in this Agreement, without the prior waitten consent of Lender. Yhis lncludes
securily Interests even [f junior in right to the security Inferests granted mder this Agresment. Unless walved by Lendes, all proceeds from any
disposttion of the Collateral (for whatever reason) shali be held in trust for Lender and shall not be commingled with any other funds; provided
however, this requirement shall not constitute consent by Lender to any sale or.cther disposition. Upon receipt, Grantor shall immedietely deiiver eny
such preceeds to Lendar,

Repalrs and Malntenance. Grantor agrees o keap and malntain, and to cause others to keep and maintain, the Coflateral in good order, repalr and
condition at all times while this Agreement remains in effect, Grantor furiher agrees to pay when due all claims for work done on, or services rendered
or matesial furnished In connection with the Collateral so that no lien or encumbrance may ever attach to or be filed against the Collateral.

Inspection of Coltatoral, Lender and Lender's designated representatives and agents shall hava the (ight at all ressonable times to examine and
Inapect the Collateral wherever located. .

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and tians upon the Collateral, Its use or operation, upon this
Agreement, tipon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Doctments, Grantor may withhold any
such payment or may elect to contest any llen If Grantor Is in good falth-conducting an appropriate proceeding to contest the obligation to pay and 50
fong as Lenders interest in the Collateral Is not jeapandized in Lender’s sale apinion. If the Colistera! is subjected to a tien which is not

within fiftleen (15) days, Grantor shall depasit with Lander cash, a.sufficiant corporate surety bond or other security satisfactory to Lender In-an amount
adequate to provide for the discharge of the lien plus any inferest, costs, attameys’ fees or other charges that could accrue as a result of foreciosure or
safe of the Collateral. In aniy.contest Grantor shall defend Hiself and Lender and shall satisfy any final adverse judgment before enforcement against
the Collsteral. Granter shall name Lender as an additional obligee under any surety bond. fumished in-the contest proceedings, Grantor further
agrees to fumish Lender with evidence that such taxes, assessments, end govemmental and other charges have been paid in full and in a timely
menner. Grantor may withhold any such payment or may elect to Contest any fien }f Grantor is in good falth conducting an appropriate proceeding to
confest the obilgation to pay and 86 long as Lender's interest in the Collatersi Is not jeopardized.

Compilance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all governmental
authoriles, now or hereaftar In effact, applicable to the ownership, produgtion, disposttion, or use of the Collateral, Incliuding all laws or regulations
relating to the undue eroslon of highiy-erodible land or relating to the.converston of wetlands for the production of an agricultural product or commodity.
Grantor may contest in good faith any such law, ordinance or regulation and withhold eompliance during any proceeding, Including appropriate
appeals, 80 fong as Lender's Interest in the Collatera), in Lender's opinion, 1s not jeopardized. !




Hazardous Substances. Grantor represents and warrants that the Coilateral never has been, and never will be so long as this Agreement remains a
tien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation, treatment, digpossl,
release or threatened refease of any Hszardous Substance. The representations and wamanties contained hereln are based on Grantot's due
difigence In investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and walves any future claims against Lender for
Indemnity or contribution in the event Granior becomes [labls for cleanup or other costs under any Environmental Laws, and (2) agrees to indemnify,
dafend, and hold harm'ess Lender agalnst any and 2! daims and losses resulting from a breach of this provigion of this Agreement.  This cbligation to
indemnify and cefend shall survive tha payment of the indebtedness and the satisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and mairtaln afl risks Insurance, Inciuding witheut limitation fire, theR and labiliy
coverage together with sush other Insurance es Lender may require with respect to the Collateral, In form, amounts, coverages and basis reasonably
acceptable to Lander and [ssued by a company or companies reasonably acceptable lo Lender. Grantor, upon request of Lender, will deliver to
Lender from time to tme the policies or cerificates of insurance in form satisfactory to Lender, including stipulafions that coverages will not be
cancelled or diminished without at least thirty (30) days’ prior wiitten notice to Lender and not Including any disciaimer of the lnsurer's liability for failurs
to give such g notice. Each insurance polioy aiso shall Include an endorsemant providing thet coverage in favor of Lender wiil not be impalred In any
way by any act, omission or default of Grantor or any cther person. in connection with afl policles covering asssts In which Lender holds orls offared
3 securily Interest, Grantor will provide Lender with such loss paysble or cther endorsements 8s Lender may require. If Grantor et any time falls to
obtaln or malntaln any Insurance as required under this Agreement, Lender may (but shall not be obligated to) obtaln such insurence as Lender deems
appropriate, Including ¥ Lender so chooses “sinple interest insurance,” which will cover only Lender's intarest in the Collateral.

Application of Insurance Proceeds, Grantor shall promply notlfy Lender of any loss or damage to the Collateral, whether or not such casualty or
loss ia covered by Insurance, Lender may-meXe proof of loss if Grantor falls to do so-within fifteen (15) days of the casualty. All proceeds of any
Insurance on the Collataral, Including accrued proceeds thereon, shall be held by Lender as part of the Callstersl. If Lender consents 1o rapalr or
repiacement of the damaged or destroyed Colateral, Lender shall, upan satisfactory proof of expenditure, pay or reimburse Grantor from the
proceads for the reasonable cost of repair or restoration. If Lender does not consent to repair or reptacement of the Coflateral, Lender shall retain a
sufficient amount of the proceads 1o pay all of the Indebledness, and shall pay the balance to Grantor. Any praceeds which have not been disbursed
wiﬂﬂ:t:g((a) months after thelr recelpt and which Grantor has not committed to the repair or restoration of the Caltateral shall be used o prepay the
Ingel ness.

Insurancoe Reserves. Lender may require Grantor to maintaln with Lender reserves for payment of Insurance premiums, which reserves ahall be
created by monthly payments from Grantar of a sum estimated by Lender to be sufficlent to produce, at least fifteen (16) days bsfore the premium due
date, amounts at jeast equa! to the insurance premiums to ba pald. If Gheen (15) days before payment s due, the reserve funds are Insufficent,
Grantor shall upon demand pay any deficiency. to Lender. The reserve funds shall be held by Lender as a general deposit and shali constitute a
no -bearing ascount which Lender may sasfy by payment of the insurance premiums required to be pald by Grantor as they becoms dus.
Lender does not hold the reserve funds In trust for Grantor, and Lender Is not the agent of Grantor for payment of the Insurance premiums required to
be pald by Grentor. The responsibility for the payment of premiums shall remaln Grantor's sole responsiblity.

Insurance Reports. Grantor, upon request of Lender, shall fumish 1o Lender regorts on each existing poficy of insurance showing such Infonmation
as Lender may reasenably request including the following: (1) the name of the Insurer; (2) the rsks Insured; (3) the amount of the policy; (4)
the property Insured; (5) the then current value on the basls of vich insurance has been obtalned and the manner of determining that vaiue; and
(8) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not mare often than annually) have an independent
appraiser satisfaciory o Lender defermine, as applicable, the cash value or replacement cost of the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or altematively, a copy of this Agreement {0 perfect Lenders
securtty interest. Al Lender's request, Grantor addiifonally agrees to sign ell other documents that are necessary to perfact, protect, and continue
Lender's security interest In the Property.  This includes making stre Lander Is shown as the first and only security Interest halder on the tite covering
the Property. Granior will pay all fiing fees, tilla transfer fees, and other fees and costs involved unlass prohibited by law or unless Lender Is required
by law to pay such fees and costs.. Grantor krevocably appolnts Lender to ok nts y to transfer title if there 15 a defaukt. Lender
may flle a copy of this Agreement ag a financing statement.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACGOUNTS. Until default and except as ctharwise provided below with respect to accounts,
Grentor may have possession of the tangible personal property and benediclal use of all the Collateral and may vse it in any lawful mannes not inconsistent
with this Agreement, the DIP Order, or the Related Doturments, provided that Grantor's right to possession and beneficial use shall not apply to any
Collateral where possession of the Collateral by Lender Is required by law to perfect Lender's sacurily interest in such Collateral. Until atherwise notified by
Lender, Grantor may collect any of the Collateral consisting of accounts. At any time and even though no Event of Default exists, Lender may exercise iis
rights 1o collect the accounts and to notify account debtors to make payments direcly-to Lender for application to the Indebtedness. If Lender at any time
has possession of any Collateral; whether before or after an Event of Default, Lender shall be deemed to have: exercised reasonabla ¢are in the custody
and preservation of the Collateral If Lander takes such-action for that purpose as Granior shalt request or as Lender, In Lender’s sole discretion, shall. deem
appropiate under the circumstances, but faflure to honor any request by Grantor shall not of itself be deemed to be a fallure to exercise reasonable care.
Lender shall not be required to take any sleps necessary to preserva any rights in the Collateral against prior parfies, nor to protedt, preserve or malntain
any security interest given to secure the Indebtedness.

LENDER'S EXPENDITURES. Hf any action or proceeding is commenced that would matedlally affect Lender's interest in the Collateral of If Grantor falls to
comply with any provision of this Agn t or any Retated Documents, including bul not imited to Grantor’s failure to discherge or pay when due any.
amounts Grantor is requlred to discharge or pay under this Agréament, the BIP Order, or any Related Documents, Lender an Granfor's behalf may (but
shall ngt be obligated t0) take any action that Lender deems appropriate, Including but not fmited to discharging or paying et taxes, liens, security inferests,
encumbrances and other clalms, at any time levied or. placad on ths Collateral and paying all costs for insuring, maintaining and preserving the Collateral.
Al such expenditures Incurred or pald by Lender for such purposes will then bear interest at the rate charged under the Note from the date Incurred or paid
by Lender fo the date of repayment by Granfor. All such expenses will become a part of the Indebtedness and, &t Lender's option, will (A) be payable on
demand; (B) be added to the batance of the Note and be apportioned among and be payable with any Instefiment payments to. become due during either
{1) the term of any applicable Insurance policy; or (2) the remalning term of the: Note; or {C) ba freated as e balloon payment which will be due and
payable at the Note's maturity: The Agreement also will secure payment of these amounts. Such right shall be in addition to all other rights end remedles
to which Lender may ba entitied upen Default.

REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether voluntarky or o‘lhmwke. or by guarantor or by any third party, on




the Indebtednsss and thereafter Lender is forced to remit the amount of that payment (A) to Grantor's trustee In bankrupicy or to any similer person
under any fedaral or state bankruptcy law or law for the relief of debtors, (B) by reason of any Judgment, dacree or order of any cowt or administrative”
bady having jurtsdiction ever Lender or any of Lender's property, or (C) by reason of any saftisment or compramise of any claim made by Lander with
any claimant (including without limitafion Grantor), the Indebtadness shail ba considered unpaid for the purpose of erforcement of this Agreement and this
Agmmetﬂshauculﬂ{metobeemm“shauberdnmﬁ.asmemmm.mmmswwmﬂondmwmmsmmdﬂynmm
other instrument or agreement evidencing the Indebtedness and the Cofiateral will continue.to secure the amount rapald or recovered to the same extent as
If that amount naver had been ariginally received by Lendar, and Grantor shall ba bound by any judgment, decree, order, seftement or compromise relaing
to the indebtedness or to this Agreament.

DEFAULT. Each of the following shall constitute an Event of Dafault under this Agreement:
Payment Pefauit. Grantor fafls to make any payment when due under the indebtedness.

Other Defaults, Grantor falls to comply with or to perform any other term, obligation, covenant or condition confained In this Agreement, the DIP
Order, or In any of the Related Documents or to comply with or to perform any temm, obfgation, covenant or condition contalned In any other
sgwmb;}:eg;;nduand Grantor (except those defauits which are specifically ldentified and excepted as an Event of Default pursuant to the
terms X

Default under DIP Order. The ocsumrence of an Event of Default, as defined In the DIP Order, shall constitute an Event of Default hereunder.

False Statements. Any warrandy, representation or statement made or furnished to Lender by Grantor. or on Granter's behalf under this Agreement,
the DIP Ordar, or the Relaled Documents Is false or misteading in any material respect, elther now or at the tme made or fumished or becomes faise
or misleading at any time thereafter.

Defective Collateralization. This Agreement, the DIP Order, of any of the Related Documents ceases to be In full force and effect (inciuding falture
of any coflateral document to create @ valld and perfected securlty interest of lien)-at any time and for any reason.

Events Affecting Guarantor. Any guarantor, endorser, surety, or-accemmedation party dies or becomes Incompetent or revokes-or disputes the
validity of, or lfabifity under, any Guaranty of the indebtedness. :

Adverse Change. A material ativarse change occurs in Grantor's financial condilion, or Lender belleves the prospect of payment or performance of
the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULY. I an Event of Defaull ocours under this Agreement or the DIP Order, at any tims thereafter, Lender shall have
all the rights of a secured party under the Missouri Uniform Commercial Code. In addition and without limitetion, Lender may exercise any one or more of
the following rights and remexfies:
Accelerate Indebtedness. Lender may deciars the entire indebtedness, inciuding any prepayment penalty which Grantor would be required to pay,
immediately due and payable, without notice of any kind {o Granter.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of titla and other
documents releting to the Collateral, _Lendernwyreqxﬁraeranwwasmmemecoﬂatemlandmakaltavalabletol.enderatapiacelobe
designated by Lender. Lender also shall have full power to enter upan the propenty of Grantor to take possession of and remove the Collateral, Hthe:
Coliatsral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees: Lender may take such other goods,
provided thet Lender mekes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with tha Collateral or proceeds thereof in Lender's own
name or that of Grantor. Lender may sell the Collatera) st pubfic auction or private sale. Unless the Collatsral threatans to decline speedily In value
or s of a type customarily sold on @ racognized market, Lender wil give Grantor, and other persons as requirad by {aw, reasonable notice of the time
and place of any publla sale, or the time after which any private sale or any other disposition of the Collateral Is to be made. However, no notice need
be provided to any person who, after Event of Default ocours, enters into and authenticates an agreement walving that person's right to notification of
sale. The requirements of reasonakle notice shell be met if such notice is given at least tan {10) days before the time of the sele or disposition. All
expenses relaling to the dispasition of the Collateral, including without Emitation the expenses of retaking, holding, Insuring, prepating for sale and
selling the Collateral, shat besome a part of the Indebtedness secured by this Agreement and shall be payable on demand, with interest at the Note
rate from date of expenditure until repaid.

Appoint Recslver, Lender shall hava the right to have a receiver appalnted {o take possession of all or any part of the Coliateral, with the power to
protect and presetve the Callateral, to aperate the Collateral preceding foreclosure or sale, and to collect the rents from the Collateral and apply the
proceeds, aver and above the cast of the recelvershlp, agalnst the Indebtedness. ‘Tha recelver may serve without bond 1f penmitted by law. Lender's
right to the appointment of a recsiver shall exist whether of not the apparent valus of the Collateral exceeds the Indebtedness by a substantial amount.
Employment by Lender shall net disqualify a persen from serving as a recelver.

Collect R Apply A Lender, either itself ar through a receiver, may collsct the payments, rents, income, and revenuss from the
‘Colateral. Lender may at any time in Lender's discretion transfer any Collateral into Lander's own name ar that of Lender's nominee and recelve the
payments, rents, ncome, and revenues therefrom and hold the same as security for the Indebtedness or epply H o payment of the indebtedness in
such order of preference as Lender may determine. (nsofer as the Collateral lots of g | IntangMles, insurance policles,
Instruments, chatte! paper, choses In action, or similar property, Lender may demana, collect, receipt for, settle, compromise, adjust, sue for, fereclose,
or resllze on the Collataral as Lender may detémmine, whether or not Indebtedness. or Collateral is then dus. For these purposes, Lender may, on
behalf of and In the name of Granlor, recalve, open and dispose of mall add d fo Granfor; change any address to which mall and payments areto
be sent; and endorse notes, chacks, drafts, money orders, 6 of title, ts and ttems pertaining.to payment, shipment, or storage of
any Collaterel. To tacilitate coliection, Lender may nolify account debtors and obligors on any Callateral to make payments directly to Lender.

Obtain Deficiency: If Lender choosas 1o sell any or all of the Coliateral, Lender may obtaln a Judgment against. Grantor for any deficiency remalning
on the Indebledness due 1o Lender after appication of all ameunts received from the exercise of the rights provided in this Agreement. Grentor shai
be llable for a deficlency aven If the trensaction described In this subsection is a sale of accounts or chattel paper. .

Other Rights and Remedies. Lender shall have afl the rights and remedles of a secured creditor under the pravisions of the Untform Commercial
Code, as may be amended from time to time. (n-addition, Lender shafl have and may exercise any or all other rights and remedles it may have




avallable at law, in equity, or otherwise, indiuding, without fimitations, righls and remedies under the DIP Order.

Eloction of Remedles. Except 2s may be prohibited by applicabls law, all of Lender's tights and remedies, whether evidanced by this Agreament,
the DIP Order, the Related Documents, or by any other wiiting, shall be cumulative and may be exsreised singularly or concurrently. Elecion. by
Lender te pursue any remedy shell not exclude pursuil of any other remedy, and an election to make expenditres or to take action to perform an
obligation of Grantor under this Agreement, after Grantor's fallure to perform, shall not effect Lender's right %o declare a default and exercise iis
remedies.

ADDITIONAL TERMS.

In the event the Debtor does not maintain insurance coverage on the Collatera) deemed adequate by Secured Porty, Secured Party may, In it discretion,
purchase Insurance or additional insurance, bt shall not be obligated to da so. The premium for such additional insurance shall be added to and become
part of the Obilgations secured by this Agreement. Any refund of insurance premiums shall be applied to the cost af other Insurancs, .or upon the last
maturing instaiiment (or the principal) of the debt secured by this Agreement. :

Debtor walves the sight to direct the application of any and alt payments at any time or times recelved by Secured Parly on aczount of the Obligations
secured hereby or as proceeds of the Collateral and agrees that Secured Party shall have the exclusive right to apply and reapply any and all such
payments in such manner as Secured Party In its sofe discretion my deam advisable and consistent with the DIP Onder, notwithstanding any entry by
Secured Party upon any of iis books and records.

Debtor hereby authorizes Lender to file 8 Uniform Cemmaercisl Code/UCC financing statement describing the collsteral as "All Assets™,
MISCELLANEOUS PROVISIONS, The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with the DIP Order and any Related Documents, canstitutes the enfire undesstanding and agreement of the
pariies as to the mattars set forth in this Agreement. No alteration of or amendment to this Agreemant 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. :

Attorneys® Fees; Expenses. Grantor agrees to pay upon demand all of Landers costs end expenses, Including Lender's attomneys' fees and
Lender's legal expenses, incurred In connection with the enk t of this Agr Lender may hire or pay scmeone else to help enforce this
Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and sxpenses include Lender's atiomeys® fees and legal
expenses whether or not there Is a lawsuit, inckuding attemeys’ fees and legal expenses for baniruptoy proceedings (inciuding efforts to modify or
vacate any automatic stay or injunction), and appeals. Grantor aiso shall pay all court costs and such additiona! fees as may ba directed by the court

Caption Headings. Caption headings In this Agreement are for convenlence purposes only and are not to be used to.Intespret or define the
provisions of this Agreement. :

Goveming Law. This Agresment will be govemned by federal law eppficable to Lender and, to the extent not preempted by federal law, the
laws of the State of Missourl without regard to its conflicts of law provisli This Ag t has been pted by Lender in the State of
Missotiri,

cl;soloe of Veriug. 1fthers Is a lawsult, Grantor agraes ﬁpon Lender's request to submit to the jurisdiction of the courts-of JACKSON County, State of
Missour.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such walver is given in writing and signed
by Lender. No delay or amission on the part of Lender in exercising any right shall operate as a walver of such right or any other right. A walver by
Lander of a provision of_thlsAgmemshallnotprs]udlceorennmawalverofwsrlghtomewdsetodemandmumpﬂmmﬂnl
provision or any other pravision of this Agreement. No prior walver by Lender, nor any course of dealing between Lender and Grantor, shall constitute
a walver of any of Lender's dghts or of any of Grantor's cbligations as to any future transactions. Whenever the consent of Lender is required under
this Agreemant, the granting of such consent by Lender In any Instance shall not constitute continuing cansent to subsequent instances where such
consent is required and In all cases such consant may be granted or withheld in the sole discretion of Lender.

Notlces. Any notice required to be givan under this Agraement shiall be given in writing, and shall be effective when actually delivered, when actually
received by, telefacsimile (unless otherwise required by law), when daposited with a nationally recognized -overnight coler, or, ¥ mailad, when
deposited in the Urlted States mall, as first class, certifled or registered mail péstage prepaid, directed ta the addresses shown near the beginning of
this Agreement. Any party may change lts address for natices under this Agreament by giving formal wtiten notice to the other parties, specifying that
the purpose of the notice 1s 1o change the perty’s address. For natice purposes, Grantor agrees to keep Lender Infermed at all imes of Grantor's
current address. Unless otherwise provided or required by Iaw, if there is more than ons Grantor, any notice given by Lender to any Grantor i
deemed 1o be notice given to all Gruntors.

Power of Attomey. Grantor hereby appolnts Lender as Grantor's irgvocable attomey-in-fact for the purpese of executing any documents necessary
to pesfect, amend, or to confinue the security.interest granted In this Agreement or to demand termination. of filings of other secured parties, Lender
may at 2ny ime, and without further authorization from Grantor, file a carben, photographic or other reproduction of any financing statement or of this
Agreement for use s a financing statement. Grantor will relmburse Lender for.all expenses for the perfection and the confinuation of the perfection of
Lender's security Interest In the Collateral.

Severabliity. f a court of competent |urisdiction finds any provision of this Agreement to ba lllegal, invalid, or unenforceable as to any circurnstance,
that finding shall not make the offending provision fliegal, Invalld, or unenforceable as fo any other circumstance, |f feasible, the offending provision
shall be considered modified so that It becomas legal, valid and enforceable. If the offending proviston cannet ba so modified, it shall be considered
deleted fram this Agreement. Unless otherwise required by law, the Tiegallty, invalidity, or uneniforceabillly of any provision of this Agreement shaii not
affect the legality, validity or enforceabillly of any other provision of this Agreement.

Succossors and Assigns. Subject o any imitations statad In this Agreement on transfer of Grantar's interest, this Agresment shall be binding upon
and [nure to the benefit of the parties, their successors and assigns. i awnership of the Coltsteral becomes vested in a person other than Grantor,
Lender, without notice to Grantor, may dea! with Grantor's successors with reference to this Agreement and the Indebtedness by way of forbearance or
extension without releasing Grantor from the obligations of this Agresment or flabllily under the Indebtedness.

Survival of Representations and Warranties. All represeniations, warranties, and agreements made by Grantor in this Agreament shall survive the
exacution and delivery of this Agreement, shall be continuing in nature, and shall remaln in full force and effect until such time as Granters




{ndebledness shall bs pald in full.

DIP Order Control. The tenms and provisions Mmeowmsuppbmmwnmawlhwshaubemmmmd by reference as fully
and with the same effect as i set forth herein at length. To the extent there is & conflict between this Agresment and the terms and provisions of the
DiP Order, then the terms and provisions of the DIP Order shall control with respect to such confilet.

Time is of the Essence, Time is of the essence in the performance of this Agreement.

DEFINIMIONS. Tha follawing capitalized words and ferms shall have the following meanings when used [n this Agreement. Unless specifically stated to
the contrary, all references to dollar amounts shall mean amounts (n [awful money of tha United Stetes of America. Wards and ierms used in the singular
shall Include the plural, and the plural shall include the singular, as the context may require. Words and terms not ctherwise defined [n this Agreement
shall have the mearings attributed to such terms In the Uniferm Commercial Code:

Agreement. The word "Agreement™ means this Commerclal Security Agreement, as ihis Commercial Security Agreement may be amended or
modified from time to time, together with all exhibifs and schedules attached to this Commercial Security Agreement from time o time.

Bankruptcy Case. The words “Bankruptcy Case™ means the Chapter 11 bankrupicy cases styled in.re Gas-Mart USA, Inc,, efal, Case No,
15-41915, jointly administered, pending In the Bankruptcy Court.

Bankruptcy Court. The words “Bankruptey Court” mean the United States Bankruptey Court for the Westem District of Missourl.

Borrower. The word “Borower” means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & Ofl Co., end G&G Enterprises, LLC and includes all
co-signers and co-makers signing the Note and &ll their succassors and assigns.

Collateral, The word "Coljateral™ means all of Grantor's right, thie and interest In and to all the Collateral s descifbed [n the Collateral Description
saction of this Agreemant.

Default. The word “Default” means the Default set forth in this Agreement In the saction titled *Defaufl”.
DIP Order. The words "DIP Order” means the Interim Order and, ta the extent entered by the Banknupicy Coust, the Final Order.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and loce! statutes, regulations and ordinances relating to the
pratection of human health or the environment, including without limitation the Comprehensive Environmenta Response, Compensation, and Liablity:
Act of 1980, as amended, 42 U.8.C. Section $801, et seq. (CERCLA", the Superfund Amendments end Reautherization Act of 1988, Pub. L. No.

98-498 ("SARA"), the Hazardous Materials Transportation Act, 49 U.8.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42
U.8.C. Section 6901, et seq., or cther 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 Agreement in the default section of this Agreement
and the DIP Order.

Final Order. The words *Final Order® means the Bankruplcy Court's final order In the Bankruptcy Case, in form and substance satisfactory to
Lender and Landers counsel, granting, in whole or in par, the Borrower's Emergency Motien for Authorization (A) to Use Cash Collatara)
Pursuant to-11 U.S.C. § 363, (B) for Authority to Obtaln Post-Pefition Flnancing Pursuant to 11 U.S.C. § 354, and (C) for Related Refief, Including,
without IImiation the Stipufation and Finat Order (1) Autharizing Secured Post-Peiltion Financing on 8 Superpriority Basis Pursuant to 11 U.S.C. §
364, (H) Autherizing Use of Cash Collalesal Pursuant to 11 U.S.C. §§ 363 and 364, and (lIf) Granting Adequate Protection Pursuant to 11 US.C. §§
363 and 364.

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

Guaranty. The word "Guammy" means the guaranty from guarantor, endorser, surety, or accommodation party to Lender, including without fimitation
a guaranty of gl or part of the Note.

Hazardous Substances. The words “Hazardous Substances® mean materfals that, because of thelr quantity, concentration or physicat, chemical or
infectlous characteristics, may cause or pose a present or potential hazard to luman health ar the environment when improperty used, treated, stored,
disposed of, generated, manufactured, transpomd or oﬂnanMse hardled. The words "Hazardous Substances” are used in their very broedast sense
and Inciude without fimitation any and all | ! T toxic subst materials or waste as defined by or listed under the: Envln:umenm Laws,
The term *Hazardous Substances® also includes, V\Mhou‘l fimitation, petroleum and petroleum by-products or any fraction theraof and asbestcs,

Indabtedness. The word "Indebledness” means the indebtedness evidenced by the Nots or Related Documents, including all principal and interest
together with all other Indebtedness and costs end expenses for which Grantor Is responsible under this Agreement or under any of the Related
Documents and (3) the payment of Grantor’s obligations {(whether joint, several or otherwise) to Lender as evidenced by any other note(s) or other
evidence of indebledness exacuted by such Grantor and all amendments, modifications, rerewals, extenslons and substitutions thereof and all
subsequent notes of greater or lesser amounts paysble or assigned to Lender; (b) the performance of each Debtor's abligations under this securlty
agreement C'Agreement'). and (c) the payment of any and all cthar indebtedness, direct or indirect, mature or unmatured or contingent, joint or several
now or hereafier owed to Secured Parly by each Debtor, Including (without imitation) indebiedness unselated or dissimiiar to eny Indebtedness in
existence or contemplated by any Qebtor at the ime this Agreement was executed or &t the time such indebtedness is incurred..

Interim Order. The words "intedm Order” means the Banksuptey Court’s interim order-in the Bankruptcy Case, In form and substance satisfactory
to Lender and Lender's counsel, granting, in whole or In part, the Borrower's Emergency Motion for Authorization (A) fo Usa Cash Collateral
Pursuant to 11 U.8.C. § 383, (B) for Authority 1o Obtain Post-Petition Financing Purauant to 11 U.S.C. § 364, and (C) for Related Rellef, Including,
without limNtation, the Stipulation and {ntedm Order {1) Authorizing Secured Post-Pefition Financing on a Superpﬂnﬂly Basis Purstant to 11 US.C. §
3854, (i) Authorizing Use of Cash Coflateral Pursuant to 11 U.S.C. §§:IBSand 364, (Ill) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 384, and (IV) Scheduling a Final Hearing Pursuant Bankruptey Rule 4001(C).

Londer. The wond "Lender” means UMB BANK, n.a., its successors and assigns.

Note. The word "Note™ means and includas without limitafion ail of Barrower's promissary notes andfor credit 4 s loan
obligations In faver of Lender, together with 8l renewals of, extenslons of, modifications of, refinancings: of, consoﬂdaﬁons of and substitutions for
promissory notes or credit agreements.

Property. The word “Property” means all of Grantar's right, titla and Interest in and to ‘all the Property as described in m *Coltateral Desarigtion®




secon of this Agreement.

Related Documents. The words “Related Rocuments” mean all promissory nates, credit agf nts, loan ag environmental agreements,
gugranties, security agreements, morigages, deeds of frust, security deeds, collateral mortgages, and ail ofher instruments, agreements and
documents, whether now or hereafter existing, executed In connection with the ndebtedness.
WAIVE JURY. All partles to this Agreement horaby waive the right to-any Jury trial in any action, p ding, or claim brought by any
party agalnst any other pasty. :
GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO (TS
YERMS. THIS AGREEMENT IS DATED JULY 6, 2015.

GRANTOR:




COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No Call/ Coll Account Officer Inltials
$1,660,000.00  07-06-2015 04-03-2016 , B ovos
References in the boxes abova are for Lendes’s use only and do notlimit the applicablity of this document to any particular ioan or tem.
Any item above contalnlng " has baen omitted due 1o text length mitations,

Grantor; Aving-Rice LLC Lender: UMB BANK, n.a,
10777 Barkioy Stroet, Sulte 200 COMMERGCIAL LOAN DEPARTMENT
Overland Pari, KS 66214-4162 . 1010 GRAND BOULEVARD
KANSAS CITY, MO 84108
(B81€) 860-7000 B

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

THIS SOAMERCIALSEGUNW AGREEMENT dated July 6, 2018, Is made and execuled between Aving-Rico LLC ("Grantor”) and UMB BANK, n.a.
{"Lende;

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indebtsdness and agrees that Lender shall have the rights stated in this Agreament with respact to the Collatara), in addlifion to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word “Collateral® as used in this Agreement means the following described property, whether now owned or hereafter
acquired, whether now existing or hereafter arising, and wherever located, In which Grantor Is giving to Lender a security Interest for the payment of the
Indebtedness and performance of all other obfigations under the Note and this Agreement:

All pre-petition and post-petition proparty of the Grantor and the Grantor’s bankruptcy estate of any. nature whatsoever, tangible or
intanglble, whether existing on the Grantor's Bankruptcy Petition Date or thereafter acquired, including without [imitation, any and
ail cash and cash collateral of the and any In ef such cash and cash collateral, any goods, inventory or equipmant,
any accounts recelvablo, any other right to payment whether arising befors or after the Grantor's Banknuptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents, Instruments, Interests in (paseholds, real
properties, patents, copyrights, trademarks, trade names, other Intellectual property, or capital stock of subsidiaries. B

In addition, the word "Collateral® also Includes all the foliowing, whether now ownead or hereafter acquired, whather now existing or heneafter arising, and
wherever located; .
(A) All accessions, attachments, accessories, tools, parts, supplies, replacements of and additions 1o any of the collateral described herein, whether
added now or later. '
(B) Al products and produce of any of the property described In this Coilateral section.
(C) Al 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) Al proceeds (including Insurance proceeds) frem the sale, destruction, loss, or &haf 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 fo judgmenl,
settiement or other process.

{E) Al records and data relating to any of the proparty described in this Collateral section, whether In the form of a wiifing, photograph, microfim,
ricrofiche, or electronic media, together with 2il of Grantor's right, title, end interest in and to ell camputer software required to Uliize, create, malntain,
and process any such records or data on electronic media.

(F) All property ldenttiied as “Collateral” in the DIP Order.

.

CROSS-COLLATERALIZATION. In addtion to the Note, this Agreement secures ‘all obligations, debts and ¥abiitles, plus interest thereon, of Grantor.to
Lerider, or any one or mare of them, as well as all claims by Lender against Grantor or any one or more of them, whether now exdsting or hereatter arising,
whether telated or unrelated to the purpose of the Note, whether voluntary  or otherwise, whether due or not due, direct or. Indirect, determined or
undetermined, sbsolute or contingent, liquidsted or unliquidated, whether Grantor mey be llable individuelly or jointly with others, whether obipated as
guarantor, surety, accommodation party or otherwise, and whether y upon such te may be or hereafler may become bamed by any statute of
limttations, and whather the obilgation to sepay such amounts may be or hereafler may becoms otheswise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreement secures all future advances made by Lender to Grantor regardiess of whether (he
advances are made a) pursuant to @ commitment or b) for the same purposas,

RIGHY OF SETOFF. To the exient permitted by applicable law, Lender resetves a right of seteff in all Granter's accounts with Lender (whether checking,
savings, or some-other accounf). This includes all accounts Grantor holds Jolntly with someone else and all accournts Grantor may-open in the future.
However, this. does not Include any IRA or Keogh accounts, of any trust accaunts for which setoff would be prohibited by law.  Grantor authorizes Lender,
to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any and all such aceounts, and, a1 Lender's option,
to administratively freeze ali such accounts to allow Lender to protect Lender's charge and seloff rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL.. With respect {o the Collateral, Grantor represents

‘v




and promises o Lender that:

Perfoction of Securnity Interest. Grantor agrees to take whatever actions are requested by Lender to perfact and cantinue Lender's sacurity interest
in the Collataral. Upon request of Lender, Granter will deliver to Lender any and eff of the dacuments evidencing or constititing the Collateral, and
Grantor will note Lender's Interest upon-any and all chatia! paper and Instruments if not defivered to Lender for possaasion by Lender. This Is a
continuing Security A and wilt inue in effect even though afl or any part of the Indebtedness is pald In full and even though for

a perfod of time Gunt:rm not ho [ndebted to Lender.

Notices to Lender. Grantor will promptly notify Lendsr In writing at Lender's addross shown above (or such other addresses as Lender may
designate from time to time) prior fo any (1) change In Grantor's name; (2) change in Grantor's assumed business name(s); (3) chenge inthe
management of the Corporation Grantor; (4) change in the authorized signer(s); (6) change in Grantor's principal.office address; (6) change in
Grantor's state of organization; (7) conversion of Grantor to a new or different type of business eniity; or (8) change In any-cther aspect of
Grantor that directly or indirectly relates to any agreements detween Grantor and Lender. No change in Grantor's name or state of erganization will
take effect until aftar Lender has recelved notice:

No Viojation, The exetution and dalivery of this Agreement will not violate any law or agreement goveming Grantor of to which Grantor Is a party,
and Its certificate or articles of incorporation and bylaws do nat prohibit any term or condition of this Agreement.

Enforceablilty of Collateral. To the extent the Coflateral consists of accounts, chalta] paper, or general Intangibles, as defined by the Uniform
Commerdial Code, the Collateral s enforceable In accordance with its terms, Is genuine, and fully complles with all applicable laws and regulations
conceming form, content and manner of preparation and exacution, and all persons appearing to be obligated on the Coileteral have authority and
capacity to contract and are In fact obligated as thay appear to be on the Collateral. At the time any account bacomes subject to a security Interest in
favor of Lender, the account shall he & good end valld account representing an undisputed, bona fide indabtedness incurred by the account debtor, for
merchandise held subject to delivery instructions or previously shipped or defivered pursuant to a contract of sals, or for services previously performed
by Grantor with or for the account debtor. So long as this Agreemant remalns In effect, Grantar shall not, without Lender's prior written consent,
compromise, settle, adjust, or extand payment under or with regard to any such Accounts. There shall be no setoffs or courterclalms agalnst sny of
the Coileteral, and no agreement shall have been made under which any deductions or discounts may be staimed conceming the Collatera! except
those disclosed to Lender In writing.

Location of the Collateral, Except In the ardinary course of Grantor's business, Grantor agrees 1o keep the Colisteral (or to the extent the Coliateral
consists of Intangible property such as:accounts of g i intangibles, the d: ing the Collateral) at Grantor’s address shown above or at
such other locations as are acceptable to Lender. ' Lipan Lender’s request, Grantor will dellver to Lender In form satisfactory to Lender a schedule of
real properties and Collatera! locations relating to Grantor's operations, inchuding without fimitation the following: (1) all real property Grantor owns or
Is purchasing; (2) ell real property Grantor is renting or leasing; (3) all storage faciliies Grantar owns, rents, laases, o uses; and (4) all other
propertiea where Collateral [s or may be located.

Removal of the Collatoral. Except In the ordinary course of Grantor's business, Including the sales of inventory, Grantor shall not remove the
Collaterai from its existing location without Lender's prior witien consent.  Ta the extent that the Collateral conslets of vehicles, ar other titled property,
Grantor shall not take or permit any action which would require application for certificates of title for the vehicles cutaide the State of Missoun, without
1endar's prior written consent.  Grantor shall, whenever requested, advise Lender of the exact location of the Collateral. .

Transactions Invoiving Collateral, Except for invertory sold or accounts collected In the ordinary course of Grartor's business, or as otherwise

p for In this Ag nt, G: shall nat sell, offer to sell, or otherwise transfer or dispose of the Collateral. White Grantor is not in default

under this: Agreement, Grantor may sell inventory, but only in the ondinary course of Its business and anly to buyers who qualify as a buyer in the

ordinary course of business. A sals In the ordinary coursa of Granfor's business does not Include a transfer In partial or total satisfaction of a dobt or

any bulk sale. Grantor shall ot pledge, mortgage, encumber ar otherwise permit the Collateral 1o be subject-to any fien, zsam.u‘lly_rhis llndudesm
Lendar,

encumbrance, or charge, other than the security Interest provided for In this Agreement, without the prior witten consent of
securlty Interests even i Junlor in right to the securlty Interesis granted under this Agreement. ‘Unless walved by Lender, all proceeds from any
disposition of the Collatera! (for whatever reason) shall be held In trust for Lender and shall not be commingled with any other funds; provided

_however, this requirement shall not constitute consent by Lender to any sale or aiher disposition. Upon receipt, Grantor shall Immediately dellver any

such proceeds to Lender.

Repalre and Malntenance. Grantor agrees to keep and maintain, and to cause others to keep and mainialn, the Collateral in good order, repalr and
condlticn at ll tinies while this Agreement remains in effect.  Grantor further agrees to pay when due all clalms for work done on, or services rendered
or matarial furnished in connection with the Caollateral so that no lien ar encumbrance may ever attach 1o or be filed against the Collatesal.

Inspoction of Coliatoral, Lender and Lender's designated representslives and agents shall have the right at alt reasonable $imes to examine and
Inspect the Collateral wherever located, :

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and lens upon the Collaters!, s use or operation, upon this
Agreement, upon any p note or notes evidencing the Indebiedness, or upon any of the other Related Documents. Grantor may withhold any
such payment or may efect to contest any fien ¥ Grantor I In good fakth conducting an appropriate proceading to confest the obligation to pay and 2o
long as Lender's Interest in the Collateral Is not jeopardized in Lender's scle opinion. | the Collateral is subjected to a fien which Is not discharged
within fifteen (15) days, Grantor shall deposit with Lender cash, a aufficient corporate surely bond or other security satisfactory to'Lender in an amount
adequale to provide for the discharge of the lian plus eny Interest, costs, attorneys' fees ar other charges that could accrue as a result of foreciosure or
sale of the Collateral. In any contest Granior shall defend liself and Lender and shall satisty any final adverse judgment before enforcement against
the Collateral. Grantor shall name Lender as an addtional obligee under any surety bond furnished In the contest proceedings, Grantor further
agrees to fumish Lender with: evidence that such taxes, assessments, and govemmental and other charges have been paid in full and in a timely
manner. Grantor may withhold any such payment or may elect to contest any lien if Grantor s in good faith canducting an appropriate proceeding to
contest the obligation to pay and so long as Lendar's Interest in the Collateral Is not jeopardized.

Compliance with Governmantal Requirements. Grantor shall camply promplly with all laws, ordinances, rules and regulafions of all govemmental
authorifies, now or hereafter In effect, applicable to the ownership, production, disposition, or use of the Collateral, including all laws or regulations
relating to the undue eroslon of highly-erodibie land or relating to-the conversion of wetlands for the production of an egricultural product or commodity.
Grantor may contest In good faith any such law, ordinance o regulation and withhold compllance during any proceeding, Including appropriate
appeals, 50 long as Lender's interest in the Coltateral, in Lender's opinion, Is not jecpardized.




Hazardous Substances. Grantor represents and wamants that the Coflatere! never hes been, and never will be 8o fong as this Agreement remains a
fien on the Collateral, used In vitation of any Environmental Laws or for the generation, manufacture, storage, transportation, treatment, disposal,
release or threatened release of any Hezardous Sibstance. The representations and waranties contained herein are based on Grantor's due
diligence In Investigating the Coliateral for Hazardous Substances. Grantor hereby (1) releases and walves any future claims agalnst Lender for
indemnity or contribution in the event Grantor becomes llable for cleanup or other costs under any Enviconmental Lews, and () egrees to indemnify,
defend, and hold harmless Lender egalnst any and all claims and losses resulting from a breach of this provision of this Agreement.  This obligation to
indemnily and defend shall survive the payment of the Indebtedness and the satisfaction of this Agreement.

Maintanance of Casualty Insurance. Grantar shall procure and maintain all risks {nsurance, Including without Emiation fire, theft and Babilty
coverage togather with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and basis reasonably
aceeptable to Lender and [ssued by a company or companies reasonably acceptable to Lender. Grantor, upon request of Lender, will defiver to
Lender from tme to time the policles ar castificates of insurance in form satistactory to Lender, including stipulations that coverages wil not be
cancelled or diminished without at least thirty (30) days’ prior wriiten notice to Lender and not Including any disclalmer of the insurers for fatiure
to give such a nolice. Each Insurance policy also shall Include an endorsement providing that coverage In favor of Landar will not be tmpaired in any
way by any act, emission or defautt of Granter or any cther person. In connection with all palicies covering assets in which Lender holds or s offered
a security intarest, Grantor wAl provide Lender with such loss payable or other endorsements as Lender may require. If Grantor at any time fals to
obtain or maintaln any insurance as required under this Agreement, Lender may (but shall not be obiigated to) obtaln such Insurance as Lender deems
appropriate, Including if Lender so chooses "single Interest insurance,” which will cover only Lender's interest in the Collateral.

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such casualty or
loss Is covered by insuranca. Lender may make proof .of loss If Grantor falls to do so wihin fifteen (16) days of ths casualty. Al proceeds of any
Insurance on the Collateral, Including accrued proceeds thereon, shall be held by Lender as part of the Coflateral. If Lender consents to repalr or
replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay or relmburse Grartor from the
proceeds for the reasanable cost of repalr or restaration. If Lender does not consent to repair or replacement of the Callataral, Lender ghall retain a
sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to Grantor. Ay proceeds which have not been disbursed
vmddnm (8) months after thelr receipt and which Grantor has not committed to the repalr or restoration of the Collateral shall be used to prepay the
ness.

Insurance Reserves, Lender may require Grantor to matntaln with Lender reserves for payment of insurance premiums, which reserves shall be
created by monthly payments from Granter of a sum estimated by. Lender to be sufficient to produce, at least fifteen (45) days before the premium due
date,"amounts at.least equal to the Insurance premiums to be pald. f fifteen (15) deys bofore payment is due, the reserve funds are Insufiicient,
Grantor shall upon demand pay any deficlency to Lender. The reserve funds shall be held' by Lender as a genera! deposit and shall constifute a
non-intesest-bearing account which Lender may satisty by payment of the insurance premiums required o be pald by Grantor as they become due.
Lender does not hofd the reserve funds In trust for Grantor, and Lender is not the agent of Grantor for payment of the insurance premiums required to
be pald by Grantor. The responsibiiity for the payment of premiums shall rernain Grantor's sole responsibiity.

Insurance Reports. Grantor, upon request of Lender, shall fumish to Lender reports on each existing. peficy of insurance showing such information
Lender may reasonably request including the following: (1) the name of the Insurer; (2) the risks Insured; (3) the amourt of the policy; (4)
the property insured; {(5) the then current value on the basis of which Insurance has been obtained and the manner of determining that value; and
(6) the expiration date of the policy.. In addition, Grantor shall upen request by Lender (however not more often than annually) have an Independent
appralser satisfactery to Lender determing, as applicable, the cash valua or replacement cast of the Collataral. .

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or attematively, a copy of this Agreement to perfect Lender's
sacurlly Interest. At Lender’s request, Grantor.additionally agrees to sign all other documents that are necessary to perfect, protect, and continue
Lender's security interest in the Property. This Includes making sure Lender is shown as the first and only secusity interest holder on the title covering
the Property. Grantor will pay all filing fess, Utle transfer fees, end cther faes and costs invalved unless prohibited by !aw or uniess Lender Is required
by law o-pay such fees and costs.  Grantor Imevacably appoints Lender to execute documents necessary to transfer title if there Is a default. Lender
may file @ copy of this Agreement as a financing statement.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLEGT ACCOUNTS. Until default and except as atherwise pravided bslow with respect to accounts,
Grantor may nave possession of the tangible persenal proparty and bensficial use of ali the Callateral and may.uss It In any lawful manner not inconglsient
with this Agreemiont, the DIP Order, or the Related Doecuments, provided that Grantors right to possession and beneficial usa shall not apply to any
Coilateral where posseasion of the Collateral by Lender is required by law to perfect Lender’s security interest in such Collateral.  Until stherwise notified by
Lender, Grantor may collect any of the Collateral consisting of accounds. At any time and even though no Event of Default exists, Lender may exercise its
rights to collect the accounts and ta notify account debtors to make payments directly to Lender for application to the Indebtedness, [f Lender al any time
has possession of any Collateral, whether before or after an Event of Default, Lender shall be deerned to have exarclsed reasonable care In the custody
and preservation of the Collateral if Lender takes such action for that purpose as Grantor shall request or as Lander, In Lender's sole discretion, shall deem
appropriate under the circumstances, but fallure to honor any requast by Grantor shafl not of itself be desmed to be a fallute to exercise reasonable care.
Lender shall not be required to take any steps necessery to préseve any rights in the Cofisteral agalnst prior parties, nor to protect, preserve or maintain
any security Interest given 1o secure the Indebledness. .

LENDER'S EXPENDITURES. If any action or pri g s d-that would materially affect Lender’s interest In the Collatersl or if Grantor falls to
comply with any provision of this Agresment or any Related Documents, including but not imited to Grentor's faliure to discharge or pay when due any
amounts Grantor Is required fo discharge or pay under this Agreement, the DIP Order, or any Retated Dotuments, Lender on Grantor's behalf may (but
shall not be obilgated to) take any action thet Lender.deems appropriate, including, but net imited to discharging or paying ell taxes, liens, security Wnterests,
encumbrances-and ather claims, at any #me levied of placed on the Collateral and paying all costs for insuring, meintaining and' preserving the Collateral.
Al such expendltures incurred.or paid by Lender for such purposes will then bear Interest at the rate charged under the Note from the date incurred or pald
by Lender to the date of repayment by Grentor. All such expenses Wil become a part of the Indebledness and, at Lender's oplion. will (A} be payable on
demand; (B) be added to the balance of the Note and be apportioned among and.be psysble with any instelment payments to become due during elther
{1) the term of any applicable Insurance policy; or (2) the.remaining term of the Nole; or (G) be treated as a balioon payment which will be due and
payable at the Note's maturity. The Agreement etso witl secure payment of these amounts. Sitch right shall be in addition to all cther rights and remedies
fo which Lender may be entiled upon Default.

REINSTATEMENT OF SECURITY INTEREST. |f payment is mede by Grantor, whather voluntarily or otherwise, or by guaranter-or by any third party, en




{he Indebtadness and theraafier Lender s forced to remit the amount of that payment (A) 10 Grantor's trustee in bankruptcy or to any simifar person
under any federat or state banirupicy law or law for the rellef of debtors, (B) by reason of any jusgment, decree or order of any court or administrative
bedy having jurisdiction over Lender or any of Lender's property, or (C) by reason of any settiement or compremise of any claim made by Lender with
any clalmant (including without Imitstion Grantor), the Indebtednass shall be considered unpald for the purpese of enforcement of this Agreement and this
Agreement shall continue to be effeclive or shall be relnstated, as the case may be, notwithstanding any cancollation of this Agreement or of any note o
ather Instrument or agreement evidencing tha indebtedness and the Collateral wil continue to secure the amount repald or recovered 1o the same extent as
if that amount never had been originally received by Lender, and Grantor shall be hound by any Judgment, decree, arder, setttement or compromise relating
to the Indebtednass or to this Agreement.

DEFAULT. Each of the following shall constitute an Event of Dafault under this Agraement:
Payment Dafauit. Grantor falls to make any payment when due under the Indebtedness.

Other Defaults. Grantor fals to comply with or to perform any other temm, obligation, covenant or condition centained In this Agn t, the DIP
Order, or In any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contalned In any other
aggl’am::fe‘r;t‘° bgm;e’nder and Grantor (except those defaults which are-specifically identified and excepted as an Event of Default pursuant to the
terms X

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shail constitute an Event of Default hareunder.

False Statements. Any waranty, representation or statsment made or fumished to Lender by Grantor or on Grantor's behalf under this Agreement,
the DIP Order, or the Related Documents Is false or misleading In any material respect, either now or at the Gme made or fumished or becomes false
of misleading at any Ume thereafter.

Dofective Collateralization. This Agreement, the DIP Order, or any of ths Relatad Documents ceases to be [n full force and effect (including falure
of any coflateral document to create a valid and perfected eecurity interest or en) at any time and for any reason.

Events Affecting Guarantor. Any guarantor, endarser, surety, or accommodation party dles or becomnes incompetent or revokes or disputes the
vaildity of, or fability under, any Guaranly of the Indebtedness.

Adverse Change. A material adverse change occurs In Grantor's financial condition, or Lender belioves the prospect of payment or performance of
tha Indebtedness Is impaired. -

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under.this Agreement or the DIP Order, at any tme thereafter, Lender shall have
all the rights of B secured party under the Missourf Uniform Commerclal Code.  In addition and without timitation, Lender may exercise any one or more of
the following rights and remedies:

Accalersto Indebtedness. Lendar may declare the entire Indebtedness, including any prepayment penalty which Grantor wouls be required to pay,
Immediately due and payable, without notice of any kind to Grantor.

Assemble Coflateral. Lender may require Grantor to deliver-to Lender all or any portion of the Callateral and any and all certificates of fitle and other
documents relating to the Collateral. Lender may require Grantor to essembie the Callateral and make it available to Lender at a place to be
designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove the Cofateral. i the
Coliateral contains other goads nol covered: by this Agresment at the time of repossession, Grantor agrees Lender may take such other goods,
provided that Lender makes reasonable efforts o return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to seil, lease, transfer, or otherwise deal with the Coilateral or preceeds thereof In Lender's own
neme or that of Grantor. Lender may sell the Collatesal at publiic aucton or private sale. Unless the Collateral threatens lo decline speedty In value
or i of @ type cuslomarily sold on a recognized market, Lender will give Grantor, and other persons as required by law, reasonable notice of the ime
and place of any public sale, or tha time after which any private sala or any other disposition of the Collataral Is to be made. Howaver, no notice need
be provided to any person who, after Event of Default oceurs, enters Into and authenticates an agreement waiving that person's right to notification of
sale. The requirements of reasonable notice shall be met I such notice is given et feast ten (30) days before the fime of the sale or disposition. AR
expenses releting 1o the disposition of the Collateral, including without liritation the expenses of retaking, holding, Insuring, greparing for sale and
selling the Calfateral, shali bacome a part of the Indebtedness secured by this Agreement and shall be payable en demand, with interest at the Note
rate from date of expenditure untll repaid.

Appolnt Receiver. Lender shall have the right to have a receiver appointed to taks possession of all or any part of the Gollaleral, with the power to
protect and preserve the Collateral, to aperate the Collateral preceding foreclosure or sale, and to collect the rents from the Collateral and apply the
proceetis, over and above the cost of the recelvership, against the Indebtedness. The receiver may serve without bond if permitied by law. Lender's
right to the appointment of a recelver shall extst whather or not the apparent value of the Collateral exceeds the Indebtednags by a substantial amount
Employment by Lender shall not disqualify a person from sarving as a receiver.

Collect Revenues, Apply Accounts. Lender, either liself or through a receiver, may callact the payments, rents, income, and revenues from the
Collateral. Lender may at any time In Lender's discretion transfer any Cobateral into Lender's own name or that of Lender's nominee and recelve the
payments, rents, Income, and revenues therefrom and hoid the same as security for the indebledness or apply it to payment of the Indebtedness in
such ordar of preference s Lender may detemmine. Insofar as the Colisteral consists of accounts, genera! Intanglbles; Insurance policles,
instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjuat, sue for, foreciose,
or reallze on the. Coflateral as Lender may dutermine, whether or not indebtedness. or Collateral Is then due. For these purposes, Lender may, on
behalf of and in the name of Grentor, raceive; open and dispose of mall addressed to Grantor; change any address to which mall and payments are to
be sent; and enderse notes, checks, drafts, monsy orders, di ts of tille, inst and items pertalning to payment, shipment, or storage of
any Collateral. To faciltata collection, Lender may notify account debtors and cbligors on any Collateral to make payments directly to Lender.

Obtaln Deficiency. If Lander chooses to sell any or all of the Collataral, Lender may obtain a judgment against Grantor for any deficiency remaining

on the indebtednsss due to Lender after appiicafion of all amounts received from the exercise of the rights provided In this Agreement. Grantor shall
be lfable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedles of a secured creditor under the provisions of the Uniform Commarsial
Code, as may be amended from tme to time. In additlon, Lander shall have and may exercise any or all other rights and remedles it may have




avaliable at law, In equity, or otherwise, inciuding, without limitations, rights and remedies under the DIP Order.

Elaction of Remedies. Excapt as may be prohibited by applicable law,. all of Lender's rights and remedies, whether evidenced by this Agreement,
the DIP Onder, the Related Documents, or by any other wiiting, shall be cumuiative and may be exercised singutarly or ., Election by
Lender to pursue any remedy shall not exclude pursult of any other remedy, and an election to make expenditures or to take action to perform an
obligation of Grantor under this Agreement, after Grantor's faflure to perform, shall not affect Lender's right to declare a default and exercise its
remedies.

- ADDITIONAL TERMS,

In the event the Debter does not maintain insurance covarage on the Collaters! deemed adequste by Secured Party, Secured Party mey, in Hs discretion,
purchase insurance or addifional insurance, but shall not be obligated to do so. The premium for such additional Insurance shali be added to end become
pert of the Obiigations secured by this Agreement. Any refund of Insurance premiums shall be applied to the cost of other Insuranca, or upon the last
maturing installment (or the principal) of the debt secured by this :

Debtor waives the right to direct the application of any and all payments at any time or times received by Secured Parly on ascount of the Obligations
secured hereby or ms proceads of the Coflateral and agrees that Secured Party shafl have tha exclusive fight 1o apply and reapply any and ail such
pay in such as S d Parly in its sole discretion my deem advisable and consistent with the DIP Order, notwithstanding any entry by
Secured Party upon any of fis books and records.

Debtor hereby authorizes Lender to file a Uniform Commercial CodeRICC financing statement describing the collateral as "All Assets™
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, logether with the DIP Order and any Related Documents, mmnnasmm.mdmmnd}ngand agreement af the
parties as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wiiting and
signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses, Grantor agreas to pay upon demand all of Lender's costs and expenses, including Lender's attomeys’-fees .and
Lender's legal expenses, Incurred In connection with the enforcemant of this Agreement, Lender may hire or pay someona else 1o help enforca this
Agreement, and Grantor shall pay the costs and expenses of such enfarcement. Costs and expensas include Lender's attomeys' fees and legal
expenses-whether or not there (8 a lawsuit, inchuding atiomays’ fees and legal expenses for banknupicy proceedings (including efforts to modify or
vacate any automatic stay or injunction), and appeals. Grantor also shall pay afl court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Ag nt are for lence purp only ‘and are not to be used to Interpret or define the
provisions of this Agreement.

Govoming Law. This Agr wilibe g d by federal taw applicable to Lender and, 1o the extent not preampted by fedoral law, the
laws of the State of Missour! without regard to its conflicts of law provisions. This Agreement has been accepted by Londer in the State of
Missourl.

Gholce of Venue, If there Is a lawsult, Granitor agrees upon Lender's request to submit to the Jurisdiction of the courts of JACKSON County, State of
Misgourl,

No Walver by Lender. Lender shali not be deemed to have walved any rights under this Agreement inless such walver {s given in wiiting and signed
by Lender. No deiay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other rght. A waiver by
Lender of a provision-of this Agreement ehall not prajudice or constihae a waiver of Lender's right otharwise to demand strict compliance with that
provision or any other provision of this Agreement.  No prior walver by Lender, ner any.course of dealing between Lender and Grantor, shall constitute
a walver of any of Lender's rights or of any 6f Grantor's obligatians as to any future transaclions. Whenever the consent of Lender Is required under
this Agreement, the granting of such consent by Lender In any Instance shall not consiltute continuing consent to subsequant Instances where such
cansent Is required and In all cases such consent may be granted or withheld In the sole discretion of Lender.

Notices. Any notice requlred to be given under this Agreement shall be given In writing, and shall be eflective when actually delivered, when actually
raceived by telefacsimile (unless otherwise required by law), when deposited with @ nationally recognized ovemight courter, or, if mailad, when
daposited In the United States mall, as first class, certified ar ragistered mall postage prepaid, directed to the addresses shown near the beginning of
this Agreement.  Any party may change its address for nolices under this Agreemant by ghving format writien notice to the other parties, specifying that
the purpose of the notice Is 1o change the party's address. For notice purposes, Grantor ggrees o keep Lender infanmed at afl times of Grentor's
cument address. Unless otherwise provided or required by law, if there I3 more than one Grantor, any notice given by Lender fo any Grantor Is
deemed to be natice given to all Grantors.

Power of Attorney. Grantor hereby appoims Lender as Grantor's irrevocable attomey-in-fact for the purpose of executing any documents necessary
to perfect, amend, or to continue the security Interest granted In this Agreement or to demand termination of fiings of other secured parties. Lender
may at any time, and without further authorization fram Grantor, file a carban, photographic or ciher reproduction of any financing statement or of this
Agreement for use as a financing statement.  Grantor will reimburse Lender for all exp for the p and the continuation of the perfection of
Lender's securily interest in the Collateral.

Soverability. if a court of competent jurisdiction.finds any provision of this Agreament to be ilegal, invalld, or unenforceable as to any circumstancs,
that finding shall not make the offending provision fllegal, invalid, or unenforceable as to any other circumstance. If feasible, the offending provision
shall be considered modified so that it becomes legal, valid and enforcegbie, If the offending provision cannal be 8o modified, it shall be eonsidered
deleted from this Ag Unless otherwd: quired by law, the illegality, invafidity, or unenfosceability of any provision of this Agreement shall not
affact the fegality, validity or enforceability of any other provision of this Agreement.

Successors and Asslgns.  Subject to any limitations stated In this Agreement on transfer of Grantor's interest, this Agresment shall de binding upon
and Inure fo the benefit of the partles, thelr successors and assigns. i ownership of the Coltateral becomes vested In a parson other than Grantor,

Lender, without notice to Grantor, may deal with Grantar’s successors with reference fo this Agreement and the indebtedness by way of forbearance or
axtenslon without releasing Grantor from.the obiigations of this Agreemant or fiabllity under the Indebtedness, .

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall surive the
execution ‘and dellvery of ‘this Agreement, shell be continuing in nature, and shall remsain In full force ‘and effect until such time as Grantors




Indebtedness shal be pald In full,

DIP Order Control. The terms end pravisiona of the DIP Order supplement this Agreement and they shall be Incarporated by reference as fully
and with the same effect as if set forth hereln at length. To the extent thero is a conflict between this Agreement and the terms and provisions of the
DIP Order, then the terms and provisions of the DIP Order shall contro! with respect to such conflict.

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

DEFINITIONS, The following capitalized words and terms shall have the following meanings when used in this Agreement.  Uniess specifically stated to
the contrasy, al} references to doflar emounts shall mean emounts in lawhul meney of the United States of America. Words and terms used In the singutar
shall Include the plural, and the plural shall include the singuler, as the context may sequire. Words and ferms not otherwise defined in this Agreement
shall have the meanings aftributed o such terms in the Uniform Commerclal Code:

Agreement. The word “"Agreament’ means this Commercial Security Agreement, as this Commerdial Secirtly Agr nt may be ded or
modified from time to time, together with all exhibits-and schedules attached to this Commarcial Security Agreement from time to time.

Bankruptcy Casa. The words “Bankrupicy Case” means the Ghapler 11 bankruptcy cases styled In re Gas-Mart USA, Inc,, et al, Case No.
1541818, jointly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words *Banknuptcy Court” mean the Unitad States Bankmuptey Court forthe Westam District of Missoud.

The word * means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transpost & Ofl Co., and G&G Enterprises, LLC and includes all
co-signers and co-makers signing the Note and all thelr successors and assigns.

Coltateral. The word "Collateral® means 8l of Grantor's fight, title and interest In and to all the Collateral as described In the Coltateral Description
section of this Agresment.

Default. ‘The word "Defsult’ means the Default set forth in this Agreement in the section titled *Default”.
DIP Order. The viords "DIP Ordes™ means the Interim Order and, o the extent entared by the Bankrupicy Court, the Final Order.

Environmental Laws. The words "Enviranmental Laws® mean any and all stote, federal and local statutes, regulations and ordinances relating to the
protection of human heatth o the environment, Including without fimitation the Comprahensive Envircnmental Responss, Compensation, and Liabllity
Act of 1980, as amendsd, 42 U.S.C. Section 9601, et seq. ("CERCLA", the Superfund Amandments and Reauthorization Act of 1986, Pub. L. No,
88-499 ("SARA"), the Hazerdous Materals Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42
U.5.C. Section 6801, el seq., or other applicable state or federal laws, rules, or regriations adopted pursuant thereto.

Event of Default. The words "Event of Default® mean any of the events of default set forth in this Agreement in the default section of this Agreement
arxi the DIP Order.

Final Order. The words “Final Order” means the Banirupley Court’s final order in the Baniquptcy Case, in form and substance saefisfactory to
Lender and Lender's counsel, granting, n whale or in part; the Borrower's Emergency Motion for Autharfeation (A) to Use Cash Collateral
Pursuant to 11 U.S.C. § 363, (B} for Authority to Obtaln Past-Petition Financing Pussuant te 11 U.S.C. § 364, and (C) for Related Relef, including,
without limitation the Stipulation and Final Order {I) Authorizing Secured Post-Petition Financing on a Superpricrily Basls Pursuari to 11 U:S.C. §
364, (1l) Authorizing Use of Cash Collataral Pursuart to 11 U.S.C. §§ 363 and 364, and (I} Granting Adequate Prolection Pursuart to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grantor* means Aving-Rice, LLC.

Guaranty. The wond "Guamanty” means the guaranty from guarantor, endarser, surety, or accommeodation parly to Lender, including without imitation
a guaranty of all or part of the Note,

Hazardous Substances. The words "Hazardous Substances™ mean materials that, because of thelr.quantity, concentration or physical, chemical or
infectious characteristics, may cause or pose a present or potential hazard to human health er the environment when impropedy used, teated, slored,
disposed of, generated, manufactured, fransported or otherwise handled. The words “Hazardous Substances® are used In thair.very broadest sense
and include withotit limitation any and all hazardous or toide substences, materlals or waste as defined by or listed under the Environmental Laws.
The term "Kazardous Substances® also includes, without fimRation, petroleurn and petroleum by-products or any fraction thereof and asbestos.

Indebtadness, Tha werd "indebtadness” means the indebledness evidenced by the Note or Related Documents, neluding all principal and Interest
together with all other indebledriess 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 obliations (whether Joint, several or otherwise) to Lender as evidenced by any other nole(s) or other
svidence of indebledness executed by such Grentor and all -amendments, modifications, renewals, extensions and substitutions thereof and all
subsaquent noles of greater or esser amounts payable or assigned to Lender; (b) the. performance of sach Debtor's ebligations under this securily
agreement ("Agreement™); and:(c) the payment of any and all other indebiedness, direct or Indirect, mature or unmatured or contingent, joint or several
now or hereafter owed to Secured Party by each Debtor, including (without miation) indebtedness unrelated or dissimilar to any indebiadness fn
existence or contemplated by any Debtor at the time this Agreement was executed orat the fime such indebtedness s Incurred..

Interim Order. The words *Interim Order” means the Bankruptty Court's interim order in the Bankiuptey Case, In form and substance satisfactory
to Lender and Lender's counset, granting, In whole or in part, the Borrowar's Emergency Motion for Authorization (A} 1o Use Cash Collstaral
Pursuant to 11 U.S.C. § 363, (B) far Authority to Obtain Post-Petition Finaneing Pursuant to 11 U.S.C. § 384, and (C) for Related Reflet, inciuding,
without fimitation, the Stipulation and Interim Order (I} Autherizing Secured Post-Pefition Financing oh 2 Superpriority Basis Pursuant to 11 U.S.C. §
364, (I} Authorizing. Use of Cash Collatera} Purauant to 11 U.8.C. §§ 363 and 354, (1() Granting Adequate Protection Pursuant to 11 U.S.C. §§383
and 364, and (IV) Scheduling @ Final Hearing Pursuant Banksupicy Rule 4001(C). .

Lender. The word “Lander” means UMB BANK; n.a., lts successore and assigns.

Note. The word "Note® means and includes without Iimitation all of Botrower’s promissory notas and/or credit agreements evidencing Borrower's loan
obilgations 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.

Property. The word "Property” means-all of Grantor's right, itle and interest in and to il the Property as described in the "Collateral Descsiption®




section of this Agreement,

Refated Documnents. The words "Related Documents® mean &l promissory notes, credit agreements, loan agreements, environmental agresments,
guaranties,

, secuily agreements, morigeges, deeds of tust, security deeds, collateral mortgages, and all other instruments, agreemenis and
documents, whethar now or hereafter existing, escecuted in connection with the Indebtedness.

WAIVE JURY. All paitieos to this Agreement hereby walve the right to-any jury trial In any action, proceeding, or counterciaim brought by any
party agalnst any other party.

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




COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No Calt! Coll Account Officer Initials
$1,550,000,00 07-06-2015 04-03-2016 a MDNO04
References In the boxes above are for Lender's use only and do not limit the applicablity of this document to any particular loan or item.
" Any ltem above containing **** has been omitted due to text length EmRations.

Grantor: Fran Transport & Ofl Co. Lender: UMB BANK, n.a.
10777 Barkiey Street, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overiand Park, KS 66211-1162 . . 1010 GRAND SQULEVARD
. KANSAS CITY, MO 64106
(816) 860-7000

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

THIS COMMERGCIAL SBECURITY AGREEMENT dated July 6, 2016, Is mads and Fran Transport & Ol Co, ("Grantor”) and UMB
BANK, n.a, ("Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security-interest in tho Coflatere! to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agre t with respect to the Col I, in addition to-all other.rights

which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral® 28 used In this Agreement means the following described property, whether now owned or hereafter.
acquired, whether now existing or hereafier arising, and wherever located, in which Grantor is-giving o Lender a securlly interest for the payment of the
Indebtedness and performance of all other obiigations under the Note and this Agraement:

All pre-petition and post-petition property of the Grantor and the Grantor's bankmptey estate of any nature whatsoever, tangibls or
Intangible, whether existing on the Grantor's Bankruptcy Petition Date or ft quired, including without limitation, any and
all cash and cash collateral of the Grantor and any investment of such cash and cash collateral, any goods, inventory or equipment,
any aecounts receivable, any other right to payment whether arising before or after the Grantor's Bankruptcy Petition Date,
contracts, chatte! paper, fixtures, properties, plants, general Intangibles, documents, instruments, interests [n teaseholds, real
properties, patents, copyrights, trademarks, trade names, other inteliectual property, or capital stock of subsidiaries,

In addition, the word "Cellateral” also Inciudes all the following, whether now cwned or hereafter acquired, whother now existing or hereafer arising, and
wherever located:

{A) All accsssions, attachments, accessories, tools, parts, supplles, replacements of and addlitions 10 any of the collateral deacribed heréin, whether
added now or later.

(8) AD products and produce of any of the property described in this Collateral section.

(C) Al accounts, general intangibles, instruments, renis, monles, payments, and all other rights, arlsing out of a sale, lease, consignment or cther
disposition of any of the property described in this Collateral section, .

(D) Al proceeds (including Insurance proceeds) from the sale, destruction, loss, or ofher disposition of any of the property described in this Collateral
sectian, and sums due from a thind parly who has damaged or destroyed the Collateral or from that party's insurer, whether dua to judgment,
seftfement or other process.

(E) Al records and data ralating to any of the property described In this Caflateral section, whether In the form of a writing, photograph, microfim,
microfichs, or electranic media, together with all of Grantor's right, title, and interest in and to all computer software required to utilze, create, maintain,
and process any such records ar deta on electronic media.

() All property identified as "Collateral” in the DIP Order.

-~

CROSS-COLLATERALIZATION, {n addition to the Note, this Agreement secures all cbligations, debts and liabilitles, plus interest thereon, of Grantor to
Lender, or any one of more of them, as well as all clalms by Lender agalnst Grantor or any one or more of them, whether now existing or hereafier arislng,
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, [kuidated or unliquidated, whether Grantor mey be liable Individually-or jointly with others, whether obligated as
guarantor, surely, accommodation parly or otherwise, and whether recovery upon such amounts may be of hersafier may become barred by any statuts of
fimitations, and whether the obllgation to repay such amounts may be or heresfier may besome otharwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Ag | all future made by Lender to Granlor regerdiess of whether the
advances are made &) pursusnt to @ commitment or b) for the same purposes.

RIGHT OF S8ETOFF. To the extent permitied by applicable faw, Lender reserves a right of setoff In ali Grantora accounts with Lender (whether checking,
savings, or some other account). This Includes all accounts Grantor holds Jointly with someone else and gll accounts Grantor may open In the future.
However, this does not inchude any 1IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Grahtor authorizes Lender,
to the extent permitted by appilcable faw, to cherpe or setoff all sums cwing an the Indebtedness against any and all such accounts, and, at Lender's oplion,
1o 2dministratively freeze all such acoounts to allow Lender to protect Landar's charge and setoff rights provided In this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Geantor represents




and promises to Lender that:

Perfection of Security Intarest. Grantor agrees to take whatever actions are requasted by Lender to perfect and continue Lender's sacurlty Interest
in the Collateral. Upon request of Lender, Grantor wi deliver to Lender any. and all of the documents evidencing or constiiuting the Collateral, and
Grantor will note Lander's interest upon any and all chatlel paper end instruments ¥ not defivered to Lender for possession by Lender. This Is a
confinulng Security Agresment and will continue In effect even though all or any part of the Indsbtedness Is pald In full and even though for
a period of ime Graritor may not be indebted to Lender.

Notices to Lender. Granter will promptly notify Lender In writing at Lender's address shown above (or suth other addresses as Lender may
designate from tma fo time) prior to any (1) change in Grantor's name; (2) change In Grantor's assumed business name(s); (3) change intha
management of the Corporation Grentor; (4) change In the autherlzed signer(s); (5) change In Grantor's principal office address; (8) changein
Grantor's state of onganization; (7) convession of Grantor to & new or different type of business entity; or (8) change In any other aspect of
Grantor that directly or IndirecBy relates to any agreements between Grantor and Lender. No change In Grantor's name of state of organtzation wit
take effect untll after Lender has received notice.

No Viotation, The execution and delivery of this Agreemant will not viclate any law or agreement goveming Grantor or to which Grantor Is a party,
and Hs ceriffizate or arlicles of incorporation and bylaws do not prohibit any term or condition of this Agreemant.

Enforceability of Coflateral. To the extent the Collateral consists of accounts, chatie! paper, or genera) intangibles, as defined by the Uniform
Commercial Code, the Coliateral Is enforcaable in accordance with its terms, Is genuine, and fully complies with aE applicable laws and regulations
conceming form, content and manner of preparation and execution, and all persons appearing to be cbligated on the Collateral have authority and
capacity to contract and are In fact obligated &s they appear to be-on the Collateral. At the time any account becomes subject o a security interest in
favor of Lender, the account shall be a good and valld account representing an undisputed, bona fide indebtedness Incurred by the account debtor, for
merchandise held subject to defivery Instructions or previously shipped or defivered pursuant {6 a contract of sale, or for services previcusly perfi

by Grantor with or for the account debtor. So long as this Agreement remalns In effect, Grantor shall not, without Lender’s prior wrilten consent,
compromise, settle, adjust, or extend payment under or with regard to any such Accounts. There shall be no setoffs or counterclaims against any of
the Collateral, and no agrsement shall have been made under which any deductions. or. discounts may be claimed conceming the Coliateral except
those disclosed to Lender in witing.

Location of the Collateral. Except in the onfinary course of Grantor's business, Grantor agrees to keep the Collatera] (or to the extent the Colaterel
consists of intangible property such as accounts of general Intangibles, the records conceming the Callateral) at Grantor's address shown above or at
such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form satisfactory 1o Lendar a schedule of
real properties and Collatera! iocations refating to Grantor's operations, including without Umitation the following: (1) all real property Grantor owns or
is purchasing; (2) al real propeity Grantor Is renting or leasing: (3) all storage facilities Grantor owns, renis, leases, or usas; and (4) all other
properties where Coliateral Is or may be [ocated. .

Removal of the Collateral. Except In the ordinary course of Grantor’s business, Including the sales of inventory, Grantor shall not remove the
Collateral from its existing location without Lender's prfor written consent.  To the extent that the Collateral consists of vehicles, or other fitled property,
Grantor shall nol take or permit any aclion which would require application for cestificates of title for the vehicles outside the State of Missour, without
Lender's prior witten consent.  Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Coffatern), Except for inventory sold or accounts collected In the ordinary course of Grantor's bushhess, or as otherwise
provided for In this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Whils Grantor I8 not in default
under this Agreement, Grantor may se!l Inventory, but only in the ordinary course of #ts business and only to buyers who qualify as a buyer In the
ordinaty course of business. A sale In the ardinary course of Grantor's business does not Include a transfer in partial or tota) satisfaction of a debt or
any bulk sale. Grantor shall not pledge, morigage; encumber or otherwise permit the Collateral to be subject to any lien, secuity intarest,
encumibrancs, or charge, other than the securily Interest provided for In this Agreement, without the prior written consent of Lender, This includes
securily Interests even if junior In right 1o the secunlly interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collateral {for whatever reason) shall be held In trust for Lender and shall not be commingled with any other funds; provided
howaver, this mqment shall not constitute consent by Lender to any sale or other disposition. Upon recelpt, Grantor shall immediately deliver any
such procseds to er.

Repalrs and Malntenance. Grantor agrees to keep and maintaln, and to cause others to keep ond maintain, the Collateral in good order, repair and
condition at all times while this Agreement remains in effoct,  Grantor further agrees to pay when due all claims for work done on, or services rendered
or material furnished in connection with the Collateral so that no lien or encurabrance may ever attach to or be fled against the Collateral.

Inspoction of Collateral. Lender and Lender's designated representstives end agents shell have the right at all ble times to ine and
Inspect the Collateral wherever located.

Taxes, Assessments and Llens. Grantor will pay when due all taxes, assessments and llens upon the Collateral, His use or operation, upon this
Agreement, upon any promissory. note or nates evidencing the Indebtedness; or upon any of the other Related Documents. Grantor may withhald any
such payment or may elact to contest any flen if Grantor is in good fatth conducting an appropriate praceeding to contest the obligation to pay and so
long as Lender's Interest In the Collataral 1§ not Jeopardized inLender's sole opinion. If the Collateral.Is subjected to a fien which Is.not discharged
within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficlent corperate surety bond or other security satisfaciory to Lender in an amount
adequate to provide for the dischange of the Ken pius any interest, costs, aitomneys' fees or other charges that could accrue &5 & resutt of foreclosure of
sale of the Collateral. In any contest Grantor shall defend Rself and Lender and shall satisfy any final adverse judgment before enforcement against
the Collateral, Grantor shall name Lender @ an additional obligea under any surety bond fumished In the contest proceedings. Grantor further
agreas to fumish Lender with evidence that such taxes, assessments, and govemmental and other charges have been pald In full and in a timely
menner, ‘Grantor may withhold any such payment or may elect to contest any lien If. Grantor is In good faith conducting an appropriate proceeding 1o
cortest the obligation to pay and 5o long as Lender's interest in the Collateral Is not jeopardized. .

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and reguiations of all governmentel
autharities, now or hereafter in effect, appilcable to the ownership, production, disposition, or use of the Coliateral, including ab laws or regulations
refating 10 the undug erosion of highly-ercdibie land of relating to the conversion of wetlands for the production of an egricultural product ar commoxdlty.
Grantar may contest in good faith any such law, ordinancs or regulaion and withhold compliance during any p ding, tncl i
appeals, 60 long 8s Lender's Intere_st In the Collateral, In Lender's opinion, Is not jeopardized.
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Hazardous Substances. Grantor represents and waments that the Coliateral never has been, and never will be so long as this Agreement remains a
fien on the Collateral, used in viotation of any Environmental Laws or for the generation, manufacture, storage, transportetion, treatment, disposal,
release or threatened release of any Hazardous Substance. The representations and wamantiss comained hereln are based on Granter's due
diigance In Invastigating the Collateral for Hezardous Substances. Grantor hereby (1) releases and walves any future claims agalnst Lendes for
Indamnity or contribution in the event Grantor becomes llable for cleanup or other costs under any Environmental Laws, end (2) agrees to indemnify,
defend, end hold harmless Lender against any and al] claims and {osses resutting from a breach of this provision of this Agreement.  This cbligation to
Indemnify and defend shall survive the payment of the indebtedness and the satisfacion of this Agrement. )

Malntenance of Casualty Insurance, Grantor shall procure and mainteln all fisks Insurance, including without imitation fire, theft and labiliy

@ together with such other insutance-as Lender may require with respect to the Collateral, in form, amaurts, coverages and basls
acceptahle to Lender-and issued by a pany o panies ably accepiable to Lender. Grantor, upon request of Lender, will deliver to
Lender from ime to time the poticies or cerificates of insurance in form satisfactory to Lender, including stipulations that coverages will not be
cancelled or diminished without al least thirty (30) days' prior wittten notice to Lender and not including any disclaimer of tha Insurer's lisbliity for fallure
to give such a nofice. Each insurance policy atso shall Include an endorsemnent providing that coverage in favor of Lender will not be impaired in any
way by any act, oimisslon or dafault of Grantor or any other person. In connection with all policies covering assets in which Lender holds or s offered
8 securily Interest, Grantor will provide Lendar with such loss payable or other endorsaments as Lender may require. If Grantor at any time falls to
obtaln or meintatn any lnsuranca as required under this Agresment, Lender may (but shall not be cbiigated t0) obtain such insurance as Lender deems
approprete, including If Lender so.chooses “single Interest insurance;” which will cover only Lender's interest in the Caliateral.

Application of Insurance Procoeds. Grantor shall promptly notify Lender of sny léss or damage to the Collaterel, whether or not such casually or
loss is covered by insurance. Lender may make proof of loss if Grantor fells to do 80 within fifteen (15) days of the casualty. All proceeds. of any
insurance on the Coliateral, including accrued  proceads thereon, shall be held by Lender as part of the Collateral. If Lander consents te repalr or
feplacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory procf of expenditure, pay ‘or reimburse Grantor from the
proceeds.for the reasonable cost of sepalr or restoration. If Lender does not consent to repalr or repiacement of the Collatesal, Lander shall retain a
sufficient amount of the proceeds 1o pay 2l of the Indebtedness, and shall pay tha balance to Grantor, Any proceeds which have not been disbursed
wmﬁn:g((e) months after thelr receipt and which Grantor has not commitied to the repalr or restoration of the Collateral shall be used to prepay the
Indebtedness. '

tnsurance Resorves. tender may require Grantor to meintaln with Lender reserves for payment of Insurance premiums, which reserves shall be
created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at Ieast fifteen (15) days before the premium due
date, amounts et least equal to the insurance premiums to be pald. If fiftoen (15) Yays before payment is dus, the reserva funds are insufficient,
Grantor shall upon demand pay any deficiency to Lender. The resesve funds shall be held by Lender as a general deposit and shall constiute a
non-nterest-bearing account which Lender may salisty by payment of the Insurance premiums: required to be paid by Grantor as they becoma due.
Lender does not hold the reserve funds In trust for Grantor, and Lender Is not the agent of Grantor for payment of the Insurance premiums required to-
be pald by Grantor, The responsibifity for the payment of premiums shall remaln Grahor's scle responsibility. i

insurance Reports. Grantor, Upon request of Lender, shall fumish to Lender reporis on each.existing policy of insurance showing such infermation
88 Lander mey reasonably request Including the following: (1) the name of theinsurer; (2) the risks insured; (3} the amount of the pollcy; (4)
the property insured; (5) the then cumrent value on the baals.of which insurance has been obtalned and the manner of determining thet value; and
(6) the expiration date of the policy. In addition, Grantor shali upon request by Lender (however not more often than annually) have an independent
appratger satisfactory to Lender determine, as applicable, the cash vahe or replacement cost of the Callateral.

Financing Statements. Grantor authorizes Lender to file a8 UCC financing statement, or alteratively, a copy of this Agreement to perfect Lender's
securlly Inlerest. At Lender's request, Grantor additionally agraes to sign all cther documents that are necessary to perfect, protect, and continue
Lender's securlly Interest In the Property.  This includes making sure Lender is shown as the first and only security interast holder on the titie covering
the Property. Grarttor will pay all fillng fees, title transfer fees, and other fees and costs invoived unless prohiblied by law or unless Lender Is required
by law to pay such fees and coste. Grantor imevecably appoints Lender 10 execute documents necessary to transfer titte if thare is a dafault. Lender
may file a copy of this Agreement as a finanting statement. .

GRANTOR'S RIGHT TO POSSESSION AND TO GOLLECT ACCOUNTS. Until default and except as otherwise provided below with respect to accounts,
Grantor may have possesslon of the tangible personal propery and beneficlal use.of all the Collateral and may use it In any {awiu! manner not Incansistent
with this Agreement, the DIP Order, or the Relatad Documents, provided thet Grantor's right to passession and beneficial use shell not apply to any
Collateral where pagsession of the Collateral by Lander ts required by law to perfect Lender's security interest In such-Collateral.  Untll otherwise notified by
Lender, Grantor may collect any of the Colisteral conslsting of scoounts. ‘At any time and even though no Event of Osfautt exists, Lender may exercise fts
rights fo collect the accounts and to notify account deblors to make payments directly to Lender for application to the Indebtedness. If Lender at any time -
has possession of any Collateral, whether before or after an Event of Defauil, Lender shall be deemed to have exercised reasonable care in the custody
and prasarvation of the Collateral If Lender takes such action for that purpese as Grantor ghall requast or as Lender, in Lender's sols discretion, shali deem
appropriate under the circumstances, but failure to honor any request by Grantor shall not of itseif be deemed to be a fallure to exercise raasonable care.
Lender shall not be required to take any steps necessary to preserve any rights In the Collateral againat prior partles, nor to protect, preserve or maintain
any security interest given to secure the Indebtedness.

LENDER'S EXPENDITURES. (f any acfion of proceeding is commenced that would materially affect Lender's interest in the Collateral or if Grantor falls to
comply with any provision of this Agl t or any D s, including bt not fimitad to Grantor's faliure to discharge or pay when due any
amounts Grantor Is required to discharge or.pay under this Agreement, the DIP Order, or any Related Documents, Lender an Grantor's behalf may (but
shal not be obfigated to) take any action that Lender deems sppropriate, Including but not Emited to discharging or paying all texes, flens, security interests,
encumbrances and other clairs, at any.ime levied or placed on the Collateral and paying all costs for Insuring, maintaining and preserving the Callateral.
Al such expenditures incumred or pald by Lender for such purposes will then bear interast at the rate charged.under the Note from the date incurred or pald
hy Lender to the date of repayment by Grantor. Al such expenses wili become a pait of tha Indebledness and, at Lender's option, will (A) be payable on
demand; (B) ba added to the balarice of the Note and be apportionad -among and be payable with-any installment paymerts to become due during slther
(4) the term of any applicable Insurance policy; or (2) the remalning temm of the Note; or (C) be treated as a balicon payment which will ba due.and
payable at the Note's maturity. The Agreement also.will secure payment of these ameunts.  Such right shall be in-addition to all ether rights and remedies
to which Lender may be entitied upon Default.

REINSTATEMENT OF SECURITY INTEREST. if payment Is made by Grartor, thhﬁ voluntarily or otherwise, or by guarantor or by any third party, on




the Indebtedness. and theseafter Lender Is forced to remit the amount of that payment '(A) to Grantor's trustee’In bankruptey:or to any similar paracn:
" under any-federal or slate hankrupicy Iaw or law for the reflef of debtors, (B) by reason of any judgment, decree or-order of any count or.administrative
bedy having Jurisdiction over Lender or any of Lender's property, or (C) by reason of any settiement or compromise.of any claim made by Lender with
any claimant (inctuding without limitation Grantor), the Indebtadness shall be considered unpaid for the purpose of enforcement of this Agreement and this
Agreamant shall cantinue to be effective or shall be reinstated, as the case may be, notwithstending-any cancellation of this Agreement ot of any note or
other instrument or agreement avidencing the indebtedness and the Callateral will continue to secure the amount repald or recovered to the same exdent as
If that amount naver had been otiginally received by Lender, and Grantor ahall be:boundiby any [udgment, decres, oxder. seftlement or. compromise selating
ta the Indebledness or:to this Agreement.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreemar]\t
Payment Default.  Grantor fails to make any payment when due under the Indebledness.
Other Defaults. CGrantor fefis to comply. with or fo perform-any other tem, obﬂgﬁon. covenart o conditian contatned in this Agresment, the DIP
Order, or In any of the Related Cocuments of to comply with or to perform any!term, obfgation, covanant or condition contained In any other
agreement hehveg:ld :r)eudar and Grantor (emept those defaults which are speciﬂcally Identified and excepted as.an Event of Default pursuant to-the
terms of the DIP

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall constitute an Event of Default tiereunder.

False Statements. Any warmanly, representation or statement made or fumished to Lender by Granter or on Grantor's behalf under this Agreement,
the DIP Order, or the Related Documents is false or misleading In any material mspect. either now or at.the time made or fumished or becomes false
or misleading at any time thereafter.

i
Defective Collatoralization. This Agreement, the. DIP Qrder, or any of the Related Documents ceases to be In full force and effect (including faliure
of any collateral document to craats a valid and perfected sacurity interest or lien) at any time and for any reason.

Events Affecting Guarantor. Any guarantor, endorser, surety. or eccmnmodaﬁon party dies or bacomes incompetent or revokes or dispites the
validity of, or Hability under, any Guaranty of the Indebtedness.

Adverse Change. A materfal adverse change occurs in Gramm‘: financtal conﬁitlon or Lender bellevas the progpect nf payment or performance of
the indebtedriess ls Impaired. |

RIGHTS AND REMEDIES ON DEFAULY. If an Event of Default occurs under this Agreemem or the DIP Order, at any time thereaftsr, Lender shall have
all the rights of a secured party under the Missouri Uniform Commercial Code. Inaddition and without fimitation, Lender may exarcise any one or more of
the followlng Aghts and remedles:

Accelerate Indebtadness. Lender may dedlare the entire Indebtedness, including, any prepayment penalty which Grantor would be required to pay,
Immediately due and payable, without notice of any kind to Grantor. |

Assembla Coligteral. Lender may require Grantor to déliver to Lender all or any. poren of the Collateral-and any and all cesfificates of title and other
documents relating o the ‘Collateral. Lendsr may require Granior fo assemble the Collsteral end make it avallable 1o Lender at a placs to be
dealgnated by Lender. Lender also shall have full power fo enter upon the pmperty of Grantor to take possession of and remove the Collateral. fthe
Coliataral contains cther goods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take such cther godds,
provided that Lender makas reasonable effosts to retum them to Grantor. after repossession:

Sell the: Collateral, Lender'shall have full power to sell, [ease, transfar, or cnhervldse dea! with-the Caollateral or proceeds thereof in Lender's own

name or that of Grantor. Lender may sell the Collateral et public auction or private sale. Uniess the Collaterat threatens to decline speedlly in value
or is of a type customarily sald on a recognized market, Lender will-give Grantor, and other persons as reqiired by law, reasonable notice of the time
and place of any public sale, or the time after which any private sale or any other disposition of the Collateral Is to be made. However, no notice need
be provided to any person who, after Event of Default eccurs, enters Into and authenficates an agreement walving that person's right to notification of
sale. The requiremants of reasanable notice shall be met if such nolice Is given at feast ten (10),days before the time of the sale or disposition. Al
expenses relating to the disposition of the Collteral, Including without {imitation the expenses of retaking, holding, Insuring, preparing for sale and
sefling the Collateral, shall become a part of the Indebtedness secured by this Aareemem and shall be payable on demand, wi!.h intérest at the Note
rate from date of expenditure unt! repald.

Appolnt Receiver. Lender shall have Me right to-have a recelver. appointed to taks passession of all or any part of the Callateral, with the power to
protect and preserve the Colfateral, to operate the Callateral preceding foreciosure of sale, and 1o collect the rents from the Collateral and apply the
proceeds, over and above the cost ofthe recelversh!p, agalnst the Indebtedness. The recalver may serve without bond if permitted by law., Lender's
fight to the appointment of a shall exisf her or not the apparent value of the Collateral exceeds the Indebtedness by a substantial amount.
Ermpfoyment by Lender shall not disqualify a peraon from serving as a recelver.

Collact Revenues, Apply Accounts. Lender, elther Htssif or through a receiver, may collect the payments, rents, income, and revenues from the
Collateral. Lender may at any time in Lender's discretion transfer-any cellaml Into Lender's own niame of that of Lender's nominée and recsive the

payments, rents, income, and revenues therefrom and hold.the same as rity for the Indebted) or apply It to payment of the Indebtedness in
such order of preference a8 Lender may determine. Insofar as the calmeral conslsts of accounts, general Intangibles, Insurance policies,
Instruments, chatte! paper, choses In action, o simliar property, Lender may demand, collect, receipt for, seffle, compromise, adjust, sue for, foreclose,
or reglize on the Coliateral as Lender may determine, whether or not Indebtedness or Coliateraf is then due. For these purposes, Lender may, on
behélf of and In the name of Granter, receive, open and dispose of mail addressed 1o Grantor;.change any-address to which mall and payments are to
be sent and-endorse notes, checks, drafls, money orders, documents. of title, instruments end items-pertaining to payment, shipment, or stnmga of
any Coliateral, To faciitate coflection, Lender may notify account deblors and obngors on any Coliateral to make payments directly to

Obtain Deficlency. | Lender chooses to sell any-or all of the Collatera], Lender may obtain a judgment against Grantor for any deﬂclemy remalnlng
on the Indedtedness due to Lender after application-of all amounts. recatved from tha exercisé of the rights provided In this Agreement. Grantor shall
be fiable for & deficiency even if the transaction described [n this subsection Is @ saleof accounts or chattel paper.

Other Rights and Remedles, Lender shall have all the rights and remedies of a secured creditor under the provisions-of the. Uniform Commerclal
Code, as may be amended from tinie to time. I addilion, Lender shall have an:l may exercise any or ali other rights and remediss' it may have

t '




avallable at law, |n equity, or othenwise, Inciuding, without Ilmitations, rights and remedies under the DIP Order.

Election of Remediss. Except as fhay be prohibited by applicable law, all of Lender's rights: and dles, whether evid: by this Agreemont,
the DIP Order, the Related Documents, or by any other writing, shall be cumulative and may be exsrcised eingulay or concurrently, Election by
Lender to pursue any remedy shall not exciude pursult of any other remedy, and an election to make expanditures of to take action to pesform an
obmlb;‘lgﬂonofemntor under this Agreement, aﬂnrerantorsfanwetoperbrmshaﬂnmaﬂectmmrs right to declare a defoylt and exercise fis
remedles.

ADDITIONAL TERMS.

In'the event the Debtor does not malntaln insurance coverage on the Collaieral deemed adequate by Secured Party, Secured Party may, [n its discretion,
purchase insurance or addiional insurance, but ahall not be obligated to do so; The premium for such additional insurance shall be added to and become
part of the Obfigations secured by this Agreement. Any refund of insurance premiums shall be applied to the cost of other insurance, or upon the fast
maturing instaliment (or the principal) of the debt secured by this Agreement.

Dabtcrmmmerlghttod!reaheappl!catlonofanyanda!lpaymerﬂsa!anytknenrtmeuecehoedhySmedPaﬂyonmmmmob tions
securod hersby or as proceeds of the Colatera! and agrees that Secured Parly shall have the exclusiva right fo apply and raapply any and all such
paymmlnaud\mmmasSemdPanylnitssded&aeﬁonmydwnadvlsablewcorslstenlvdlhﬂnolPOrdernobuﬂhstmd!nganyenuyby
Secured Party upon any ¢f Its books and records.

Debtor hereby authorizes Lender to file 8 Uniformm Commerclal CodefUCC financing statement describing the collateral as "All Assels”.
MISCELL ANEOUS PROVISIONS, The following miscellaneous provisions are a part of thls Agreement:

A d This Agl t, together with the DIP Order and any Related Documents, constitutes the entire understarxiing and agreement of the
parties utomsmaﬁussafoMInmhAgreemem. No alteration of or amendment to this Agreement shall be effective unless given In writing and
signed by the party or partles sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, (nduding Lender's attorneys’ faes and
Lender's legal expenses, incurred In connection with the enforcement of this Agreement. Lender may hire or pay someone else 10 halp anforce this
Agreement, and Grantor shall pay the costs and exp of such enfe ent. Costs and expenses include Lender's attomsys' fees and legal
expanses whethear or not thete is a lawsult, [ncluding attomeys' fees and legal expenses for banksuptoy proceedings (including efforts to modiy or
vacate any automatic stay or Injunction), and appesls. Grantor also shall pay ali court costs and such additional fees as may be direcied by the court.

Caption Headings. Caption haadings In this Agreement are for corveniénca purposes only and are not {0 be used to Interpret or define. ths
provisions of this Agreement.

Goveming Law. This Agreament will be governed by federal law applicable 10 Lender and, to the extent not preempted by federal law, the
laws of tho State of Missouri without regard to its confilcts of law provistons. Thls Agreement has been amphd by Lender in the State of
Missourl.

Cholce of Venus. nmembalmmemwragmuponmmmmtommmjwuum otmeeomsofJACKSONcoumy. State of
Missouri

No Walver by Lendar. Lender shall not be deemed to have waived any rights under this Agreement uniess such waiver is given In writing and signed
by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A walver by
Lender of a provision of this Agreement shell not prejudice or constitute a waiver of Lender's right otherwise to demand strict compilance with that
provision or any other provislon of this Agreement. NopnormwerbyLender,noranymumofdealhgbeanuuerw&ammshallcomlwle
awah:erofwyotLenﬂarsrtgmsorofanyufemmoraobﬂgaﬁonuasmanyﬁsummmm Whenever the consent of Lender I required under
is Agreement, the granting of such consent by Lender In any instance shall not constitute continulng consent to subsequent Instances where sutch
eonthhmqu!redandtnalleasessuohoomentmybegrmadorvdlhhe!dlnmssolediweﬁonofwer

Notices, Any nofice required 10 be given under this Agreement shall be given In witing, and shall be effaciive when actually defllvered, when actually
received by telefacsimile (unless otherwise required by (aw), when deposited with a nationally recognized ovemight courier, or, If mailed, when
deposited In the United States maf, as first class, ceriffied or reglstered mall pestage prepaid, direcled to the addresses shown near the beginning of
this Agreament  Any party may change its address for notices under this Agreement by giving formal wiitten notice to the other parties, specifying that
the purpese of the notice is to change the party’s address. For notice purposes, Grantor agrees to keep Lender Informed at all times of Grantor's
cument address. Unless otherwise provided or required by law, if there Is more than one Grantor, any nolice given by Lender to any Grantor is
deemed to be notice given to all Granters.

Power of Attomney. Grantor hereby appoints Lender a8 Grantor's Irevocatle attorney-in-fact for the purpose of exscuting any documents nacessary
to perfact, amend, or to cordinue the securfty intersst granted (n this Agreement or to demand termination of fiings of other secured parlles, Lender
may at any time, and without further authorization from Granor, file a carban, photographic or other reproduction of any financing statement or of this
Agreement for use as a financing statément.  Grantor will reimburse Lender for ali expenses for the perfection and the continuation of tha perfection of
Lenders sacurity interest in the Collateral.

Severabiilty, if 2 court of compeatent jurisdiction finds any provision of this Agreement to be ilegal, Invalid, or unenforceable as to any clrcumstance,
that finding shall not make the offending provision Hlegal, Invalid, or unenforceable as to any other clrcumstance,  if feasible, the offending provision
shall be considared modified so that It becomes legal, valid and enforcesble. If the offending provision cannol bs so medified, it shall bs eonsldemd
deleted from this Agreemant. Unless otherwise required by law, the illegalily, Invalidity, or unenforceabllity of any provision of this Agreement shall not
affect the legality, valldiy or enforceabllity of any other provision of this Agreement.

Successors and Assigns. Subject to any Umitations stated in this Agreemant on fransfer of Grantor’s Interest, this Agreement shall be binding upon
_and inure to the benefit of the parties, their successors and assigns.- If uwnershlp of the Collateral becomes vested in a person other than Grantor,
'Lender, witheut notice to Grantor, may deal with Grantor's with 1o this A and the Indebledness by way of farbearance or
extension withaut releasing Grantor from the obligations of this Agreement or liability under the Indebtedness. *

Survival of Representations and Warranties. Al representations, warranties, and agreements made by Grantor in this Agreament shall survive the
axacution and delivery of this Agreement, shall be contimuing In nature,. and shall remain in full force and effect unti such time as Grantor's
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Indebiedness shall be:pald in fuil. ]‘

DIP Order Contiol. The terms and provisions of the DIP Order supplament this Agteemam and they shall be incorporated by reference as fully
and with the same effect as If set forth heretn at length. To the extant there Is a conflict batween this Agreement and the terms and provislons of the
DIP Order, then the terms-and provislons of the DIP Order ghall control with respeetlosuﬂu conlict,

Time:is of the Essence. Tkneisofﬁ\esssamelnﬂmperfmnmosofﬂsAgmemm

PEFINITIONS, The folidwing capitalized words and terms shall have the following meanings when used In this Agreement.  Unless spacifically stated to
the contrary, ail references to dollar amounts shall mean amounts in lawful money of the United States of America.  Words and: terms usad inthe slngular
shall Include the plural, and the plural shall include the singular, 25 the:context may require. Wards and terms not-otherw: d In this Agr

shall havs the meanings attributed to such tarms In the Untflorm Commerclal Code: i

Agreament. The word "Agresment” means this Commercial Security Agraemem. 88 this Commercial Security Agresment may be amended or
modified from-time to time, together with ail extiblts and schedules aftached to thie Commercial Security Agreement from time to time.

Bankruptcy Case. The words "Banknupicy Case® means the Chapter 11 bankruptcy cases styled /n ro Gas-Mart USA, Inc, 8t al Case No.
15419185, iointly administered, pending In the Bankruptcy Court. .

Bankruptcy Court. The words “Bankruptcy Court” mean the United States aankmptcy Colurt for the Westem District of Missouri,

Borrower. The word "Borrowe” means:Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transpoit & Ol Co., and G&G Enterprises, u.c and Includes all
co-signers and’co-makers signing the Note and:all their successors and assigns.

Collateral. The word "Collateral® means all of Grantor's rfight, tite-and interest In and 1o all the Collateral as destribed in:the Coll | Deacripti
section of this Agresment.

Default The word "Default” means the Defauit set forth In this Agreement in the sedinn titled “Dafault”.
DIP Ordar. The words "DIP Order” means the Interim Order.and, to the extent entered by the Bankruptey Court, the Final Order.

Environmenital Laws, The words "Enviranmental 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 flimitation the Comprehiensive Enviranmental Response, Compensation, and Liability
Act.of 1980, as amended, 42 U.S.C. Section 8601, et seq. ("CERCLA®), the Superfund  Amendments :and Reauthorization Act of 1986, Pub. L. No.
‘89499 ("SARA"), the Hazardous Materigls Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation end” Recovely Act, 42
U.S.C. Sectlon 6901, et seq., or other applicable state or feders! [aws, niles, or regulations adopted pirsuart thereto,

Event of Default. The words "Event of Dafault* mean any of thé events of default ut forth in this Agreament In the default seclion of this Agreemsnt
and the DIP Order,

FInal Order. The words' “Final Order” means the Bankruptcy Court’s: final order ln the Benkruptey Case, {n form end substance satisfactory to
Lender and Lenders counsel, granting, ‘In whole or In part, the Bomower's Emergency Motion for Autharization (A) to Use Cash Collateral
Pursuant to 11.U.8.C. § 363, (B) far Authority to Obtaln Post-Petition Financing Pursuant to 41 U.S.C..§ 384, and (C).for Related Retlef, including,
without limitation the Stipuiation and Final Onder (1) Authorizing Secused Post-Petition Financing on a Superpricrity Basis Pursuant to 11 U.8.C. §
384, ﬂl&wom Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 384, and {11} Granting Adequate Protection Pursuant to 11 U.S.C. §§
363 an

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

Guaranty. The word "Guaranty” means the guaranty from guarantor, endorser, surety. o a:commodaﬂon party to Lender, including without limitation
a guaranty of all or.part of the Note.

Hazardous Substances. The wonds *Hazardous Substances® mean materials that. because of their quantity, concenfration or physk:sl chemical or
Infectious characteristics, may cause or pose a present or potentiai hazard to human health o the environment when improperly used, treated, stored,
disposed of, generated; manufactured transported of otherwise handied. The wards "Hazanous Substances” are used In thelr very broadest sense
and Include without imttetion any and all hazardaus or toxic substances, matorisls or waste as defined by or listed under the Emwironmeantal Laws.
The tarm *Hazardous Substances” also Includes, without imitation, petroleum and petrotsum by-products or any fraction thereof and asbestos.

Indebtedness. The word "indebledness” means the indebtedness evidenced by the Note or Related Documents, Including all principal-and interest
togsther with all other indebtedness and costs and expenses for which Grantor is respansible under this Agreement or under any of the Related
Documents and.{a) the payment of Grantor's obligatiens (whether joint, several orothenwise) to Lender as evidenced by any other. note(s) or other
evidence of Indebtedness executed by such Grantor and: all amendments, modifications, renewals, exdensions and substitullons thereof and all
subsequent notes of grealer or lesser amounts payable or assigned {o Lendes; (b) the perfonmnce cf each Debtor's obligations under this security
agresment (Agreement™; and (¢).the payment of any end all other lndehtadnass direct or indirect, matire or unmatured or contingent, joint or several
now of hereafier owed to Secured Parly by each Debtor, including (without limitation) indebtedness unrelated or dissimifar to any Indebiedness In
existence or contemplated by any Debtor at the time this Agreement was executed ur at the time such indebtedness t incurred..

Interim Order, The words "Intesim Order” maans the Bankruptcy. Court's intatim mer in the Bankruptcy Cose, In form and:substance satisfactory

fo Lender-and Lenders counsel, granting, In whole or In part, the Boirower's Emergency Motion for Authorization (A) to Use Cash Collateral
Pursuant to 11.U.8.C. § 383, {B) for Autholty to Qbtaln Post-Petitlon Financing Pursuant to 11.U.8.C. § 364, and (C) for Related Rellef, including,
without limitation, the Stipulation and Interim Ocder () Authcrizing Secured Post-Petitlon Financing on a Superpriority Basls Pursuant to 11 U.S.C.§
364, (Il) Authorizing Use of Cash Collateral Pursuant to 11 U.5.C. §§ 363 and 364, (ill) Granting Adequate Protection Pursuant to 11'U.S.C. §§ 363
and 384, and (IV) Scheduling a Final Hesaring Pursuant Banknupicy Rule 4001(C). !

Lender. The word "Lender® means UMB BANK; n.a., its successors and assigns. :

Note, The word “Note” means and Includes without [mitation &ll of Borawar's promissory notes and/or credt agreements evidenelng Borrower's loan
obligations in favor of Lender, logether with all.renswals of, extensions of, modificetions of, refinancings of, consolidations of and substitutions for
promissary notes or credit agreements,

Property. The werd "Property” means all of Grantor's right, fille and interast in and to all the Piopeﬂy as described In the "Collateral Description”




|
section of this Agreement. 1
Relatad Documents. The words "Related Documents® mean afl promissory notes, emdn agreements, loan agreemants, environmental agreemants,
guaranties, securily agreements, morigages, deeds ‘of trust, secwrity deeds, collateral morigeges, and alj other {nstuments, agreements and
documents, whether now or hersafter existing, executed in connection with the Indebtedness.
WAIVE JURY. All partfes to this Agresment heraby walve the right to any Jury trlal In any action, proceeding, or counterciaim brought by any
party agalnst any other party,
1
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: ' |

\five Offcar of Fran




‘ COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No Callj Calt Account ‘Officer Initials
$1,660,000.00  07-06-2015 04-03-2016 : I oo
. Referances In the boxes above are for Lender's use only and do not imit the applljeabnﬂy of this document to any particular loan or Rem.
Any itém above containlng " has been omitted due to text length fimitations:

Grantor: G&G Enterprises, LLC Lender; UMB BANK, n.a.
10777 Baridey Street, Sulte 200 ] GOMMERCIAL LOAN DEPARTMENT
Ovorland Park, K8 66211-1162 - 4010 GRAND BOULEVARD
© KANSAS CITY, MO 64106
{816) 860-T000

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

THIS COMMERCIAL SECURITY AGREEMENT dated July 6, 2015, is made and executed between G&G Enterprises, LLC {"Grantor') and UMB
BANK, n.a. ("Lendsr"). ' ’

GRANT OF SECURITY INTEREST. For valughle consideration, Grantor grants to Londer & security Intorest In the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect'to the Collateral, In addltion ¢o all other rights

which Lender may have by law. . .

COLLATERAL DESCRIPTION. The word "Collateral™as used in this Agreement meansithe following described property, whether now ewned or hémﬂar
acquired, whether now existing or hereafier-arising, snd wherever located, in which Grantor ie giving to Lender a secuity interest for the payment of the
Indebtedness and performance of al other obligations under the Note and this Agreement:
All pro-petition end post-petition property of the Grantor and.the Grantor's bafnkrupicy estato of any nature whatsoever, tangible or
Intangible, xisting on the Gi g 3: ptcy Petition Date or thereaft quired, Including without limltation, 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 receivabla; any othar right to payment whether arising before or aftor the Grantor's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents, Instruments, Interests [n leaseholds, real
properties, patents, copyrights, trademarks, trade names; other intetlectual property, or capital stock of subsidlaries.
In addition, the word *Coltateral™ also includes-all the following, whethér now owned or. hereafter acquived, whethar now exisflng or hereafter arlsing, and
wherever located: '
(A) Al accesslons, attachments, accessories, taols, parts; supplies, replacements of end additions 1o any of the collateral descibed herein, whether
added now or later. 1 .
(B) All products and produce of any of the property described In this Calatera! section. ,
(C) Al accouints, general intangibles, instruments, rents, monies, payments, and all other rights, arfsing out of a sale, [ease, consignment or other
disposition of any of the property described In this Collateral seclion. i
(D} Al praceeds (neluding insurancs proceeds) from the sale, destruction, loss, or other dispasition 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,
-pattlement or other process. )
(E) Al records and.data relating to any of the propaity describad In:this Collateral section, whather In the form of a writing, photagraph, microfilm,
microfiche; or electronic medla, together with all of Grantor's right, tile, 2nd Interest in'and to all computer software required to ulllize, create, maintain,
and process.any such tecords of data on elscironic media. :
(F) Al property identified as "Collateral” In the DIP Order. 1

i

CROSS-COLLATERALIZATION. In addition to the:Note, this Agreement secures all obligations, debts and llablitles, plus Interest therean, of Grantor-to
Lender, or any one or-more of them, 2s 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 o the purpose of the Note, whather voluntary- or otherwise, whether due or not.dus, direct or ndirect, dateimined or
. undetermined, absolute or contingent, fiquidated or unliquidated, whether. Grantor may ba Jable individually or Jointly with others, whether abligated as
guarantor, surety, accommodaton parly or otherwise, and whether recovery updn such amounts may be or. hereafler may become barred by any statute of
[mitations, and whether the ehligation 10 repay such smounts may be or hereaftermay become otherwise unenforceable.
FUTURE ADVANGES: In addiion-to the Note, this Agreement secures all future advances made by Lender 10 Grantor segardiess of whether the
d are made a) p m 1o a commitment or b) for the same purpases. ;
RIGHT OF SETOFF. To the extent parmitied by applicable law, Lender reserves a right of setoff In all Grantor's accounts with Lender (whether checking,
savings, or soma other account). Thia Includes all.accounts Grantor holds. jointly with.someone else and all accounts Grantor may open In the future.
However, this does not Include any IRA or Keogh accounts, or any trust accounts for which seteff would be:prohiblted by law. Grantor authorizes Lender,
to the extent permitted by applicable law, to.chargs or setof! all sums owing ‘on the Indebledness against.any and all such accounts, end, at Lender's option,
to administratively freeze all such accounts to allow. Lander to protact Lender's charge and setoff fights provided In this paragraph.

GRANTOR'S REPRESENTATIONS: AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Geantor represents

1
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and promises to Lender that:

(
i

Perfection of Security Interest. Grantor agrees to take whatever actions are reguested by Lenderto perfact and continua Lender’s security interest
In the Collataral. Uipon request of Lender, Grantor will daliver to-Lender any and all of the dacuments evidencing or constifuting the Collateral, and
@rantor will note Lender's Interest.upon any'and ail-chattat paper and Instrumants If not-dellvered. to Lender for possession by Lender. This [s.a

" g ity Ag and will continue In effact even though all or any part of the indebtedness Is paid In full and even though for
a period of time Grantor may not be I[ndebted to Lender. ’ !

Notices to Lender. Grantor will promptly nofify Lender In writing at Lender's address shown.-above (or such .cther addresses as Lender may
deslgnata from time totime) priorto any (1) change in Grantor's name;. (2) change In Grantor's assumed business name(s); (3) changein the’
managemant of the.Corporation Grantor; (4) change in the authorized signer(s); (5) change In Grantor's principal office address; (6) change In
Grantor's state of organization; (7) conversion of Grantor to 8. new or different type af business entlty; or (8) change In any cther aspect of
Grantor thet direcliy or inirectly relates to. any agreements between‘Grantor and Lender. No'change In-Grantor's name or state of organization wib
take effect untl) after Lender has received notice.

No Violation. The execution and defvery.of this Agreement will not violate any law or agresment goveming Grantor or fo which Grantor is a party,
and s certificate or.articles of incorporation and bylaws do not prohibit any temn-or colmmloh of this Agreement.

Enforceabllity of Coliateral, To the extent the Collateral consisis of accounts, chattel.paper, or general infanglbles, as defined by the UnHform
Commercial Code, the Collateral is.enforceable in-accordance with fts terms, is genuine, and:fully complies with all applicable laws and regulations
conceming form, content and manner of preparation and execution, all p : ring 10 be obfigated on the Collateral have authorily and
capacly to contract'and ‘are.In fact abligated as they appear to'be on the Collateral, [At the timie any account becomes subject to a securily Interest in
favor of Lender, the account shall be a good and valld.account representing disputead, bona fide indsbie incumed: by the account debtos, for
merchandise held subject to. defivery instrucfians o previously shinped or delivered pursuant ta a contract of sale, or for services previously performed
by. Grantor with or for the account debtor, So long as this-Agreement remaing In|effect, Grantor shall not, without Lenders prior writlen consent,
compromise, setlle, adjust, or extend:payment under or with regard {o any such Accounts. ‘There shall be no sétoffs 6r counterclaims dgalnst any. of
the Collateral, end no agreement shafl have baen mede under which any.deductions. o discounts may be claimed conceming the Coliateral except
those disclosed to Lender In writing. : .

Locafion of the Collateral. Except In the ardinary course of Granior's Liusiness, Grantor agraes to keep the Collateral (of to the extant the Collateral
conglsts of intangible property such s accounts.ar ganeral intangibles, the records concaming the Collateral) at Grantor's address showh abova or at
such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver fo Lender In form satisfactory to Lerwler a schedule.of
real properties and Collateral locations relating to Grantor's operations, including without [imitation the following: (1) all reel property Grantor owns or
1s purchasing; (2} all real property Grantor Is renting or:leasing; (3) all storage faciities Grantar owns, renis, Jeases, or uses; and {4) all other
properties where Cailatéral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, Including the sales of inventory, Grantor shall not remove the
Collateral from its existing location without Lender’s priorwritten consent. To the extant that the Collateral consiats of vehieles, or other titted property,
Grantor shall not take or parmit-any action which would require appiication for certificates of tile for the vehicles outside the State of Missouri, without

‘Lender's prior wiiiten consent. Grantor shall, whanever requested, advise Lender of the exact locatian of the Collateral;

Transactions [nvolving Collateral. Except for inventory sold or accounts mlxect;d in the erdinary course of Grantor's business, or as.otherwise
provided for In this Agreement, Grantor. shall not sell, offer to-sefl, or otherwisa transfer or. dispose of the Collateral. While Grantor Is not In-default
under this Agreement, Granior may sell Inventory, but only in the ordinary eourse of its business and only to buyers who qualify as @ buyer In the
ardinary course of business. A sale In the ardinary course of Grantor's business does not include a transfer In pastial or total satisfaction of a debt.or
any bulk sale: Grantor shall not pledpe, mortgage, encumbar or otherwise parmit the Collteral to be subject to any len, security interest,
encumbrance, or charge, other than the securfty interest provided for in this Agreament, without the prior written consert of Lender. ‘This Includes
security interests even If junlor in right to the security interests granted under this Agreement: Urless walvad by Lender, all proceeds from any
disposition of the Coflateral (for whatevar reason) shall be held in trust for L.ender and shall not be commingled with any olher funds; provided
hmg'ever, this I'Bqufl’ﬁ;r’ltﬁ shall not constitute.consent by Lender to any sale-or cther disposition. Upon recelpt, Grantor shall immediataly deliver any
such proceeds to Lender.

Repairs and Malntenanco.. Grantor agrees-to-keep and maintain, and to-cause athers to keep and maintain, the Collateral in good order, repalr and

condtion at all times while this Agreement remalns In effect. Grantar further agrees {o pay whan dua ell claims for work done on; or services rendered
or material fumished i connection with the Collateral 8o that no flen or encumbrance may ever atiach to or be filed against the Collateral.

Inspection of Collataral. Lender-and Lender's designated representatives and a}lems shall have he right at all reasonable times to examine and
inspect the Collateral wherever located. ] .

Taxes; Assessments and Liens. Grantor will pay when.due all taxes, asseaméms.and liens upon the Collateral, lts use:-or operation, upon this
Agreement, upon any promissory note or notes evidencing the indebtedness, or upon any of the other Retated Documents. Grantor may withhold any
such payment or may elect.to contest any flan if Grantor is in good fatth ’eonductlng{an sppropriate proceeding fo.contest the.obligation to pay and so
tong as Lender's Interest in the Collateral [s not jeopardized In'Lender's sole opinlan. if the Collateral is- subjected 1o a llen which is not discharged
within fifteen (15) days; Grantor ghall deposit with Lender cash, a sufficlent corporata suraty bond or other securily satisfactory.to Lender in an emount
adequate to provide for the discharge of the fen plus any Interest, cosls, atiomeys' fees or other charges that couid accrue as a resuit of foreclosure or
sale.of the Cofateral. In any contest Grantor shalt defend Rsstf and Lander and shail satisfy. any final adverse judgment before enforcement against
the Collateral. Grantor shall neme Lender as-an additional obfigee under any surely bond fumished in the contest procsedings. Grantor furthar
agress to fumish Lender with evidence.that stch taxes, as: ents, and | and other charges have been patd in full and In a timely

manner. ‘Grantor may withhold any such payment or may eiet to contest an'; Tlen K Granter Is In good faith conducting an appropriate proceeding to
contest the obligation to pay and so long as Lender's Interest in the Collatersl is not jeopardized.

Compliance with Governmental Requirements. Grantor shall comply prompty with all laws, ordinances, rulss and regulations of all govemnmental
authorities, now or hereafier In effect, applicable to the ewnership; production, disposition, or use of the Collatere!, including all laws or regulations
relating to the undue eraslon of highly-eradible fand or relating 1o the canverslon of wetiands for the production of en agricultural product or commedity.
Grantor mey contest In good falth any such law, ardinance or regulation and withhold: compliance during any- proceeding, including appropriate

appeals, s0 long as Lender's ntarest in the Collateral, In Lender's opinion, Is not ]aopard!zad
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Hazardous Substances.. Grantor represenits-and wasrants that the Collateral nevar hes been, and never will be so long as this Agreement remalns a
flen on the Collateral, used In viclation of any Environmental Laws or for the genaration, manufacture, storage, transportation, treatment, dispesal,
raleese of threstenéd relsase of any Hazdrdous Substance. The representations end wamanties contained hereln are based on Grantor's' due
diiigence In Investigating the Collateral for Hezardous Substances. Grantor hereby (1) refeases and walves any future clalms against Lender for
indemnity or contribution in the event Grantor becomes liabie for cleanup or other costs under any Environmental Laws, and (2) agrees to indemniy,-

dafend, and hold harmless Lender agalnst any and af claims and losses resuilting from a breaich of this provision of this Agresment.  This obligation to,
Indemnify and defend shall survive the payment of the Indebiedness and the salisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantos shall procure and malntaln all risks insurance, including without fimitation fire, theft and llsbility
coverage together with such cther Insurance as Lender may require with respect to the Collateral, In form, amounts, coverages and basls reasonably
acceptable to Lender and issued. by a company of companies reasonably acceplable to Lender, Graritor, upon requast of Lender, will defiver to
Lender fram time to time the policies or certficates of insurance in form satisfaciory to Lender, Including stipulations that: coverages will not be
cancelied-or diminished withaut at least thirty (30) days' peor written notica to Lander and not including any disciaimer of the Insurer's liabiltty for falure
10, give such a nolice. Each Insurance policy.also shall include an endorsement providing that coverage In favar of Lénder will not be [mpatred In any
way by any act, omisslon or default of Grantor or any ¢ther person. In connection with all palicies covesing assets in which Lender holds or Is offered
@ securily Interast, Grantor will provide Lender with such'loss payabie or other endorsements as Lender may require. If Grantor et any time falls to
obtaln or malntaln any ir as required ynder this Ag %, Lender may (but shall not be obligated to) obitaln such Insurance as Lender deems
appropriate, incuding if Lender so chooses "single interast insurance,” which will cover only Lender's inferestin the Collateral.

Application of Insurance Proceeds, Grentorshall promptly notify Lender of any. loss or damage to the Coliateral, whether or not such casuslty or
Toss Is covered by Insurance, Leénder may make proof of loss If Grantor falis to d6 so within fifieen (16) days of the casualty. AD proceeds of any
insurance on the Collateral, Including accrued proceeds: therean, shall be held by Lender as.part of the Collateral. If Lendsr consents to repair or
replacement of the damaged or destroyed Coliateral, Lender shall, upon satisfactory proof of expenditure, pay or relmburse Grantor fror the
praceeds for the reasonable cost of reipalr-or restoration. If Lender does not consent to repalr or replacément of the Collateral, Lender shall retain a
sufficient. amount of the proceeds to pay all of the Indebtedness, and shall pay the balancs to Grantor. Any proceeds which hiava not been disbursed
mmg‘:g( (6) months after. their receipt and which Grantor has not committed ta the repalr or restosation of the Coliateral shall be used to prapay the
Indsi ness. i

insurance Resarves. Lendér may require Grantor fo malntain with: Lender reserves for payment of inswrance premiums, which reserves shall be
created by menthly psyments from Grantor of a sum estimated by Lender to be sufficlent to producs, at least fifieen (15) days before the premiiom due
date, amounts-at least equal to the Insurance premiums to be pald, If-fifeen (15) days before payment Is'due, the reserve funds ere insufficient,
Grantor. shall upon dernand pay any deficiency to Lender. The reserve funds shall be held by Lendar as a generel deposit and shafl constitute a
non-Interest-bearing account which Lender may satisfy by payment of the insurance premiums required-to be-pald by Grantor as they become due.
Lender does nat hold the reserve funds in trust for Grantor, and Lender s not the agent of Grantor for payment of the [nsurance premiums required to
be pald by Grantor. The responsibiiity for the pay of premiums shall remain Grantor's scle responsibily.

Insurance Reports. Grantor, upon:requsst of Lander, shall fumish to Lender repdits on each existing palicy of insurance showing such information
as Lender may reasonably request inciuding the following: -(1) the name of the insurer; (2) the risis insured; (3) the amount of the policy; @
the property insured; (5) the then curent vaiue on the basts of which insurance has-been obtalnad and the manner of determining that value; and
(8) the explration date of the policy. in addition,.Grastor shall upon request by Lender (however not more often than annually) have an Independent
appraiser saisfactory to Lander determine, as applicabie, the cash value or replacement cost of the Collateral.

Financing Statements. Grantar autharizes Lender 10 flle 8 UCC financing statement, o altematively, a copy of this Agreement to perfect Lender's

Interest. At Lenders request, Grantor additionally agrees to-sign all.other documents that are necessary to perfect, protect, and continue
Lender's security Interest in the Property. This includes making sure Lender is shown as the first and anly security interest holder on the title covering
the Property, Grantor will pay all filng faes, fitle transfer fees, and cther faes and costs Involved unless prohibited by law or.unless Lender Is required
by-law to pay such fees and costs. Grantar | bly ints Lender to ‘ yto fer.tiie if there is a default. Lender
may file a copy of this Agreement as a financing statement. )

GRANTOR'S RIGHT TO POSSESSION AND TO:COLLEGT ACCOUNTS. Until default and except as otherwise provided below with respect to accounts,
Granter may. have possession of the tahgible personal property-and beneficlal use of all the Collateral and may use it [n any lawful manner not inconsistent
with this Agreement, the DIP Order, or the Relatsd Documents, provided that Grantor's righit-to possession and beneficlal use shall not epply to any
Coliataral where possession of the Cofiateral by Lender Is required by law to perfect Lender's security interest In such Collateral.  Untl otherwise notified by
Lender, Grantor may caliect any of the Collateral conslsting of accaunts. ‘At any time and even though no Event of Default exists, Lender may exercise its
fights to collect the accounts and to notify account debtors to make payments directly to Lender for application to the indebledness, If Lender at any time
has pogsession of any Collateral, whether before.or after an Event-of Default, Lender shall be deemed 1o have exerdised reasonable care:in the cusiody
and preservation of the Coliateral if Lender takes such action for that purpose as Grantor shall request of as Lender, In Lender's sole discretion, shall deem
appropriate under the ciroumstances, but faflure 1o honor any requast by Grantor shall riot of #iself be deemed to be a failwre o exarcise reasonable care.
Lendsr shalt not be required.to take any ateps necessary to preserve any rights In the Collatera) against prior parties, nor tn protect, preserve or maintain
any security Interest given to secure the Indebtedness. )

LENDER'S EXPENDITURES. [f any action or proceading is commenced that would materdally sffect Lender's interest in the Collateral or if Grantor fells to
comply with any proviston of this' Agreement or any Refaled Documents, including but|not fmited (o Grantor's fallurs to discharge or pay when due-any
emounts Grantor Is required to discharge or pay Under.this Agreement, the DIP Order, or any Related Documents, Lender on Grantor's. ‘behalf may (but
ghall not be obligated to) take any acifon that Lender deems appropitats, inciuding but not Bmited fo discherging or paying all taxes, llens, security Intarests,
sncumbrances and other claims, at any tims-levied or placed on the Collateral and peying all costs. for-Insuring, maintaining and presaning tiie Coliateral.
All such expenditures incurred or pald by Lender far.such purposes will then bear interest at the rate charged under the Note from the date Incumed or paid
by Lender to the dale of repayment by Grantor. All such expenses will become a-part of the Indebtedness and, at Lender's option, will (A) be payabile on
demand; (B) be added to the balance of the Nots and be apportioned. among and be payakle with any instaliment payments to ‘become due during either
{1) the term of'any applicable Insurance palicy; or (2) the rémaining term of the Notei or (C). be treated as:a balloon payment which will be due and
payable at the Note's maturity. The Agreement also wiil secure. payment of these amounts. Such right shall be in addition to ali other rights and remedies
to which Lender may be entitied upon Default. I

REINSTATEMENT OF SECURITY INTEREST. !t payment ls made by Grantor, whedher voluntarily.or ctherwise, or by guarantor or by any third party, on
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the (ndebtedness and thereafter Lender 15 forced to remit the. amount of that payment !(A) 1o Grantor's tiustee In bankruptey or to-any sinillar person
undar any federal o state bankruptcy law.cr law for the rellef of debtors, (B) by reason of any judament, decree or order of any court or administrative
body having Jurisdiction over Lender or any of Lender's property, o7 (C) by reason of any seftiement or compromise of any claim made by Lender with
any claimant (Inciuding without fimitation Graritor), the Indebtecness shall be considered Unpaid for the purpose of enfarcement of this Agreement and this
Agreement shall continue to be effective or shall be reinstated; as ihe case may be, notwithstanding any cancelfation of this. Agreement or of any nota'or
other instrument or agresment evidencing the Indebtedness and the Collateral will continug to secure the:amount repald or recovared to the same extent as
If that amount never had been otiginally received by Lender, and Grantor shall be bound l:y eny judgment, decree, order, seftlement ar compromise refating
to the Indebtedness or to this Agreement.

DEFAULT. Each of the following shall constitute an Event of Default under this Agmement.
Payment Defauit. Grantor fails to make any payment when dus under the Innabtadnm

Other Defaults.. Grantor falls.fo comply. with or to perform any other term, obllgaﬁun. cavenant.or condition contained In this Agreement, the DIP
Order, or In any-of the Related Documents or to comply with of to perform any term, obligation; cavenant.or condition contained in any other
agmer:’ent b&twegnm Lender and Grantor (except those defaults which are spedifically identifiad and excepted as an Event of Defautt pursuant to the
terms of th DIP Order).

Default under DIP Oider. The cccumrnce. .of an Event of Default, as defined inthe DIP Order, shall constitute an Event of Default hereunder.

False Statements. Any warranly, representation or statement made:or fumished to Lender by Grantor or on Grantar's behalf under this Agreement,
the DIP Order, or the'Related Documents'is false or misieading In any materal respect. elther now or at the time made or fimished or hacomes false
or misleading at any me thereafler.

Defective Collateralization. This Agreement, the DIP Order, ar any of the Rclmed Documerts ceases to be In full force and eﬂect (including fallure
of ariy collateral document to creats a valld and perfected security interest or lien) at any time and for any reagon.

Events Affecting Guarantor, Any guarantor, endorser, surety, or amnmodaﬂon parly dies or becomes Incompetent or revokes or disputes the
valldity of, or labillty under, any Guaranty of the Indebtedness,

Adverse Change. A material adverse change ocsurs in Grantor's financlal condillon, or Lendef balleves the prospect of payment or parfarmance of
the indebtedness [s'impaired.

RIGHTS. AND REMEDIES-ON DEFAULT. I an Event of Default ocours under this Aureemem or the DIP Ordar, gt any time thereafter, Lender shall have
all the rights of o secired parly wunder the Missourl Uniform Commercial Code.  In addition and without imitation, Lender may-exercise any one or more of
‘the following fights and remedies: i

Accelerato Indebtedness, Lender may declare the entire indebledness, lndudihg*any prepayment penalty which Grantor would be required to pay,
immediately due and payabls, without notice of any kind fo Grantar. -

Assemble Collateral. Lendatmay require Granter to deliver to Lender all of any ponlun of the Collatesal and any and all cerlificates of title and cther
documents relating to thé Collateral. Lender may require-Granter to assemble the Colateral and make It avellable to Lender at a place to be
designated by Lender, Lender also shall have full power to enter upon the property.of Grantor to take possesslan of and refove the Collateral, Hthe
Collateral eonleins other goods not covered by this Agreement at the time of repossesslon, Grantor agrees Lender may take such- cther geods,
provided that Lender makes reasonable efforts 10 retum them to Grantor aftér repossosslon. .

Sell the Collateral, Lender:shall have full power to sell, lease, transfer, or otherwlse des! with'the Collateral of proceeds thereof In Lender's own
name or that of Granter. Lender may,sell tha Collateral at public auction or private'sale. Unless the Collateral threatens to decline speedily in value
or is of & type customarlly sold on a recognized mariet, Lender wil give Grantor, and other persons as required by law, reasonable notice of the tme
and place of any public aale, or the {ime efter which any private sale or any other disposition of the Collateral is to ba:made. However. no notice need
be provided o any persan who, after Event of Default occurs, enters Into-and authenticates an agreement walving that persan's right to notification of
sale. ‘The requirements of reascnable notice shall be met if such notice Is given af teast ten (10) days before the Ime of the sale or disposition. Al
expanses refating to the disposition of the Collateral, including without.Iimitation the expenses of retaking, ho!dlng. lnsurmg. prepaﬂng for sale ang
sefing the Collateral, shallbecomaapartoﬂhalndabtednasssmedbyﬂsﬂ\qmemerﬂsndshanbe, y at the Note
rate from dale of expendiiure uniii repaid.

Appoint Receiver. Lender shall have the right to have a receiver appcinted to tako possession of all or any part of the Collateral, with the powerto
‘protect and preserve the Cofiateral, to operate the Collateral preceding fareclosure or sale, and to coflect the rents from the Collateral and apply the
proceeds, over and above the cost ofthe receivership, against the:Indebtedness. The recelver may serve without bond it permitted by faw. Lender's
right to the appointment of a recaiver shall exist whether or notthe: appmnt value of the' Collateml excatds the Indabtedness by a substantial amount.
Employment by Lendar shall not disqualify a parson from serving as & receiver. .

Collect Revenues, Apply Accounts. Lender, efther Htself or through a receiver, may collsct the paymenis, rents, income, and revenues from the
Collateral. Lender may at any time.in Lender's discretion transfer any Coflateral into Lender's own name o that of Lender’s:nominee and recelve the
payments, sents, Incame, and revenues therefrom and hold the same as security for. the Indebtedness or apply It to payment of the Indebiedness In
such order of preference as tender may. determine. Insofar as the Coliatersl consists of accounts, general intangibles, insurance policles,
tnstruments, chattel paper, choses in action, or simiar property, Lender may demand, collect, reeeipt for, seftle, compromise, adjust, sue for, forecloss,
or realize on the Collateral as Lender may determine, whether or'not Indebtedness or Collateret Is then die. Far.these purposes, Lender may, on

behalf of and In the name of Grant ve, open and dk of mall add d to Grantor; change any address to which mall and paymerits are to
be sent: and endotse notes, checks, drafls, money. orders. documents of til's, instruments.and tems pertaining to payment, shlpmer':tan%r storage of

any Coliateral. Tofaciitate coliection, Lender smay notify sccotint deblors and obllgt])rs on any Collateral to make payments directty to
-Obtain Deficlency. If Lender chaosas to sefl any or all of the Collatera), Lender may. obtain a judgment, againet Grantor for.any deficlency remaining

on the Indebtedness due to. Lender after application of all amounts received from the exercise of the rights provided in this Agreement. Grantorshall
be llable for a deficlancy even H the transaction described in this subsection is a sata of dccaunts or chattel paper.

Other Rights and Remaedies. Lender shall have all the rights and remedies of a secured crediior under the provisions of the Uniform Commerclal
Code, as may be amended from time to time: In additien, Lander shall have and may, exercise any or all other rights and remedes it may have




I
avallable at law, In equity, or otherwiss, inciuding, without imitations, rights and remedfes under the DIP ‘Order.

i
Election of Remedies. Except as may be prohibited by appiicable law, alt of Lender's rghts and remedies, whether evidenced by this Agreement,
the DIP Owder, the Relatsd Documeants, or by any sther writing, shall be-cumulative and may be-exercieed singularly or concurrently. Election by
Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to:take acilon to perform an
obligation' of Grantor under this Agreement, after Grantor's fallure to perform, shall.not effect Lender's right to declare a default and exercisa its

. §
ADDITIONAL: TERMS,

In'the event the Debtor doss not maintain ingus ge an the Col 1 idequale by Secured Party, Sacured Party may, in is discretion,
muchase insurance or addifional Insurance, but shall not be obillgated to do sa. The premium for-such additional insurance shall be added to and become
part of the Obligations secured by this Agreement. Any refund of | premi shall be applied to the cost of ather tnsurance, or upon the last

maturing instaliment (or the princlpal) of the debt secured by this Agreement.

Debtor waives the right to direct.the application of any and all payments at any. time 6rtﬂmes received by Secured Parly on account of the Obligations
secured hereby or as procaeds of the Collatera! and agrees that Secured. Party shall have the exclusive ight to apply and reapply any and all such
gmts in such manner as.Secured Party in s sole discrétion my deem sdvisable and consistentwith the: DIP Order, notwithstanding-sny entry by

Parly upon any of ¥s books and records
Debtor hereby authcrizes Lenider to flle a Unlifarm Cammercial Code/UCC financing statement describing the collateral as "All Assets®.
MISCELLANEOUS PROVISIONS. - The foliowing miscelianecus provisions are a past of tﬁls Agemt

Amendments. This Agreemant, together with the DIP Order and any Related Documents, constitrles the entire understanding and agresment of the
parties as to the.matters set forth in this Agreament. No-alteration of or amendment o this Agreement shall be effective unless given in wiiting and
signed by the party.or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Grantor agrees o pay upon demand all of Lender's costs and expenses, inciuding Lendar's. attorneys' fees and
Lender's lagal expenses, incurred in.connection with the enforcement of this ‘Agreement. Lender may hire.or pay someone else.to help enforce this
Agreement, and Grantor shall pay the costs and expanses of such enforcemant. Costs-and expenses:inciude Lender's attomeys® faes and Isgal
expanses whether or not there Is-a lawsuft, Inciuding attomeys' fees and:legal expenses.for bankiuptoy proseedings (including efforts 1o medify or
vacate any automatic stay or injunction), and appeals. Grantor also ahall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings In this Agreement. are for converllence purposes only and are not to be used to interpret or define the
provisions of this Agreement. : ' :

Governing Law. This Agreament will be governed by federal law applicable to Lender and, to the extant not preempted by federal law, the
laws of the State of Missouri without regard toits conflicts of law provisions. This Ag t has been pted by Lender in the State of
Missourl. ’

Cholce of Venue. [f thére Is a lawsult, Grantor agrees upon Lender's request to submit to the tsdiction of the courts of JACKSON County, State of
Missourt. ' '

No Walver by Lender. Lender shall not be deetred to have walved any rights under this Agreernent unless such walver IS given In writing and signed
by Lender. No delay or omission on the part of Lender In exercising any rght shall operate as & walver of such right or any other Aght. A walver by
Lender of a provision of this Agresment shall not prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance with that
provision or any ofher-provision of this Agreement. No prior walver by Lender, nor ahy course of dealing betwean Lender and Grantor, shall constitute
a walver of any of Lender's rights or of any of Grantor's obligations as to any future transactions. - Whanever the consent of Lender Is required under
this the granting of such consent by Lender in any Instance shall not constituts continuing consent 1o-subsequant instances where such
consent I required and in all cases such consent may. be granted or withheld:In the sole discrefion of Lender. ’

Notices. Any notice required {o be given under this Agreement shall be given In waiting, and shall be effactive when actually defivered, when aclually
racelved by telefacsimile (Unless ctherwise required by law), when deposited with a nationally recognized ovemight courfer, or, If mailed, when
depositad in the Unlted States mall, as first class, certified or registered mail postage prepald, directed to the addrasses shown near the beginning cf
this Agreement. Any party may change its address for notices.under this Agreement by giving formeal writien notice to the other parties, specilying thet
the purpose-of the notice 1s to change the parly’s address. For notice purposes, Granior agrees to keep'Lender Informed at all times of Grantor's
cument eddress. Unless otherwise provided: or required by law, if thers 18 more than one Grantor, any notice given by Lender to any Grantor-is
deemed to be notice given 10 all Grantors. '

Power of Attarney. Grantor hareby appolnts Lender as Grantor's irravacable y-in-fact for the purpose of executing any documents necessary
fo parfect, amend, or to continue the securily interest grented 1n this-Agresment or to demand termination of filings: of other secured parlies. Lender
may et any time, and without further autherization from Grantor, fila & carbon, photographic or ather reproduction of any financing statement or of thia
Agreement for use ds a financing stalement. Grantor will reimburse Lender for all expenaes for the perfection and the continuation of the perfection of .
Lender's securlty inlerest in the Collatersl. ;

Saverabllity. 1f.a court of competent jurisdiction finds any provision of this Agreemint to be Wegal, invalld, or unenforceable as to any clrcumatance,
that findlng shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance.  If feasibie, the offending provision’
-ghall be considered modiied so that it becomes legal, valid and-enforceable. If the offending provision cannot be so modified, it shell be considered
deleted from this Agresment.  Unless otherwise required by law, the ilegality, invalidity, or unenforceability of any provision of this Agreement shall not
affect the lagality, valldity or enforceabllity of any other. pravision of this Agreemant.

Successors and Assigns. Subject to any Imitations stated in this Agreament on transfer of Grantor’s interest, this Agreament shall be binding upon
and inure 1o the bensfit of the partles, their successors and assigns. If ownership of the Collateral becomes vested in a person-oiher than Grantar,
Lender, without notice to Grantor, may deal with-Granter's successors with referenca to this Agri t and the Indebted by way.of forbearance o
extension without releasing Graritor from the obligations of this Agreement or lisbility, under the Indebledness,

Survival of Representations and Warranties, All representations, wamantles, and agreemants made by Grantor In this Agreement shall survive the
execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect untll such time as Grantor's

1




Indebtedness shall be paid in-full.

DIP Order Control. The terms and provisions oﬁhe 0IP -Order supplement this Agreement and they shal! be Incorporated by reference as fully
andwltbthssameaﬁactas!fsemm.hheradnatlengttLTomeemmmeratsawmubelweenmlskgraemmandmetsunsand provislons of the
DIP Order, then the terms and pravisions of the DIP Ordershallcontrol\mmreapeatoemh conflict.

Time Is of the Essence. Time is of the essence In the parformance o!thlsAgrumept.

DEFINSTIONS. The following capitalized words and terms shall have the following meanings when used in this Agresment. Unileas apecifically stated to
the contrary;-all references ta doliar amounts shall mean amounts In lawful money of the United States of America.. Words and terms used Intheslngular
shall include the plural, and the plural shell include the gingular, as the context may requlre Words and terms not otherwise in this A
shall have the maanings attributed to such terms In the Uniform Commercial Code: i

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security: Agreément may be amended or
modified fram time to ime, together with all exhibits and schedules attached fo this Ccmnerda! Security Agreement from time to time.

Bankruptcy Case. The words *Banknupicy Case® means the Chapter 11 bankruptoj cases styled In ro Gas-Mart USA, Inc., et aL, Case No,
16-41815; Jointly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words ‘Bankmpta/ Court” mean the United States Bsnkrupw/ Court for the Westem District of Missourl,

Borrower. The word "Borrower” means Gas-Mart USA, Ine., Aving-Rice, LLC, Fran Transport & Qil Co., and G&G Enterprises, LLC and includes all
co-signers and co-makers signing the Note and all thelr successors.and assigns.

Collateral. The word "Collatersl” means ali of Grantor’s right, title and interest in and {o all the Coliateral a5 deseribed In the Coliateral Description
section of this Agreement.

Dofault, The word "Defaulf” means the Defautt set forth In this Agreement in the seﬁlon tittad "Defautt”,
DIP Order. The words *DIP Onder” mesns the Interim Order and, 1o the extent entered by the Bankruptey Court, the Final Order.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and Incal statutes, regulations and ordinances relating to the
protection of human health or the environment, including without iiniltation the Comprehensive Environmental Response, Compensation, and Uabliity
Act of 1680, as amended, 42 U.S.C. Section D801, st seq, FCERCLA", the Superfund Amendments and Reauthorizstion Act of 1986. Pub. L. No.
99490 ("SARAY), the Hazardous Materials Transportation Act, 40 U.S.C. Section 1801, et seq., the R Ci ration and R Y Act, 42
U.8.C. Section 8301, et seq., or other applicable stafa or federal laws, rules, or mgulaﬁons adopted purstiant therela.

Event of Default. The words "Event of Dcfault" mean any of the evenls of default sef forthiin this-Agreement In the default section of this Agreement
and the DIP Order. |

Final Order. The words *Final Order” means the Bankruptey. Court’s final order in/the’ Banknuptey Case, In form and substance satisfactory to

Lender and Lender's counsel, granting, in whole or in par, the Borrower's Emergency Motion for Authorization (A) to Use Cash Coilaterat

Pursuant o 11 U.S.C.§ 363, (B) for Authorily 1o Oblaln Post-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Related Rellef, including,

without Emitation the Stiputation and Final Onder-(T) Authorizing Secured Post-Petiion: Financing an a Supespriortty Basis Pursuantto 11 U.S.C.'§

364, (:‘%Aaau‘lz\oﬂzlnu Use of Cash Coltateral Pursuant to 11.U.S.C, §§ 383 and 364, and (Iif) Granling Adequate Protection Pursuent to 11 L.S.C. §§
3638 \

Grantor. 'nlewnrd “Grantor” means G&G Enterprises, LLC. .

‘Guaranty. The word 'Guaranty' means the guaranty from guarantor, endarser, sure!y. or accommodation party to Lender, including without limitation
a guaranty of afl or part of the N

Hazardous Substances. The words "Hazardous Substences® mean materials that. because of their quantity, concentration or physical, chemical or
Infectious eharactéristics, may cause or pose & present or potential hazard to human|health or the environment when improparly used, treated, stored,
disposed of, gensrated, manufactued, transported or otherwise handled. The words *Hazardous Substances” are used In thelr very bmdes! gense

and tnclude without fimitation any. and all hazardous or toxic substances, materals o waste as defined by or Usted under the Environmental Laws.
‘rhe tarm "Hazardous Substances” also inciudes, without imiation, pstroleum and petmle'm by-products of any fraction thereof and asbestos.

indebtadness, The word "indabtedness” means the indebtedness evidenced by the Note er Related Decuments, Including.all principal and interest
together with all cther Indebtedness and costs and expenses for which Grantor ls responsible under this Agreement or under any of the Related
Docurments and (&) the payment of Grantor's cbilgations (whether joint, several or. ctherwise) to Lender as evidenced by any. other note(s) or other
evidence of Indebtedness executed by such Grantor and all amefidments, modifications, renewals, extensions and substitutions thereof and al
subsequent notes of greater.or lesser amounts payable or assigned 1o Lender, (b) the. performance of each Debtor's obligations under this secrity
agreement (“Agreemem’) and (c) the payment of any and ail other indedtedness, direct or Indirect, mature or unmatured of contingent, Joint or several
now or hereafier owed: to Secured Perly by each Debter, Including (without Bmitation) indebtedness unrelated or dissimilar to any indebtedness in
existence oreontemplmed byanyDebtorattl'm time this Agreement was executed or at the time such indebtedness fs incurned..

Interim Order, The words "Interim Order” means the Bankrupicy Court's inferim onder In the Bankruptcy-Case, In form and subsiance sailsfactory

to Lender and Lender's counsel, granting, n whole or in part, the Borrower's Emesgency Motion for Autharizetion (A) fo Use Cash Collateral

Pursuant to 11 U.S.C..§ 363, (B) for Authority to Obtain Post-Petition Financing Purduant to 14 U.S.C. § 364, and (C) for Related Rellef, inciuding,

without fimitation, the' sm:ulaﬂon and Interim Order (!) Authorizing: Secured Pest-Pafition Financing on g SUparpﬂorRy Basls Pusuantto 11 U.S.C. §

364 (1Y) Authorizing Use of Cash Colieteral Pursuant to.11 U.5.C. §§ 363 and 384, (I} Grénting Adequaté Protection Pursuant to 11 U.S.C. §§ 363
364, and (IV) Scheduiing a Final Hearing Pursuart Bankruptey Rule 4001(C). !

Lendnr. "The ward *Lender” means UMB BANK, n.a., iis successors and assigns.

Note. The ward *Note” means and includes without EmRation all of Borrower's promlssory notes andfar credit agreements evidencing Bomawer's loan
obligations In favor of Lender, togather with ell fenswals of, extensions of, mod!ﬁeaﬁom of, refinancinge of, consolidations of and substitutions for
promissary notes-or credit agreements.

Property. The word "Property® means all of Grantor's right, title and interest in and 1o all the Property as described in the "Collateral Desciiption® ’




-gection of this Agreement. ‘

‘Related Documents. ‘The words "Related Documents® maean il promissory notes, eredlt ngmemems loan agreements, environmental agresments,
guarantes, security agreemems. mangages. deeds 01 trust, semﬁty deeds, coflateral morigages, and all other Instnmentt. agresmems and
dacuments, whether new or h exdisting, In tion with the Indebtedness.
WAIVE JURY. All partios. to this Agreemant hereby waive the right to any jury trinl in.any action, proceading, or counterciaim brought by any
party against any other party.
GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS coMMERcIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 8, 2015,

' GRANTOR: i
|
|
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS
A, NAME & PHONE OF CONTACT AT FILER [optional]
Lisawrnight {816) 474-8100

B. E-MAIL CONTACT AT FILER (optional)
_Iwright@spencerfane.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

Lisa Wright

Spencer Fane Britt & Browne LLP
1000 Wainut, Suite 1400

Kansas City, MO 64106-2140

[ File Number: 1507225750580 |
| Date Filed: 7/22/2015 11:40 AM\
! Jason Kander }
| Secretary of State = |

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Page 10f 1

1. DEBTOR'S NAME: Provide oniy gne Debtor name {1a or 1b) (use exact, full name; do not omit, modify, or ebbrevitte any part of the. Debtor's name); if any pert of the individual Debtor's

name will not fit in the line 1b, leave &l of item 1 biank, check here D snd provide the Individual Debtor Information m itsm 10 of the F St dendum {Form UCC1AD)
i 1a. ORGANIZATION'S NAME ‘
! Gas-Mart USA, Inc. }
I .
i 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME “ ADDITIONAL NAME(SYINITIALS SUFFIX
1c. MAILING ADDRESS cITtYy J STATE | POSTAL CODE COUNTRY
10777 Barkley Street, Sulte 200 Overland Park ! KS 66211 usa

2. DEBTOR'S NAME: Provide only gne Debtor neme (28 or 2b} (use exact, full name; do nct omit, modify, or abbreviste any part of the Debter's name); if any pert of the individus) Debtor's

name will not fit in the line 2b, leave oll of item 2 blank, check here [_I and provids the Individual Debtor information lr) itsm 10 of the A

{Form UCC1AD)

| 2a. ORGANIZATION'S NAME
!

\ 2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIALS SUFFIX
!
2¢c. MAILING ADDRESS CITY : STATE | POSTAL CODE COUNTRY
i
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only one ‘Socmt;l Party name (38 or 3b)
3a. ORGANIZATION'S NAME !
UMB Bank, n.a. |
OR :
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ) ADDITIONAL NAME(SYINITIAL(S) SUFFIX
3¢. MAILING ADDRESS Ity STATE | POSTAL CODE COUNTRY
1010 Grand Boulevard Kansas City MO |64106 USA
4. COLLATERAL: This covers the
All pre-petition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as jointly
administered under Case Number 15-41915-abf11 filed in the Westem District of Missouri on 7-2-2015 of any nature
whatsoever. as set forth on Exhibit A attached
hereto. "
SEE EXHIBIT "A" ATTACHED HERETO FOR COLLAERAL DESCRIPTION |
|
|
5. Check onlv if applicable and ontvoite box: Collateralis | _|held in @ Trust (ses UCC1Ad, item 17 and Instructions) | _|being administered by a Decedent's P | Representath
Ba. Checkonly if applicable and onlv one box: 6b. Check onlv if applicable and onlv ons box:
{"” Public-Finance Transaction | |Manufactured-Home Transaction [ ]A Dabor is @ Transmiting Utiity [[JAgricuturai Lien [ JNon-UCC Filing
7. ALTERNATIVE DESIGNATION (if applicable); |_Lessealtessor [ _|Consignee/Consignor [ ]SellerBlyer []eaiteesBaitor [JuicenseefLicensor

8. OPTIONAL FILER REFERENCE DATA
4321905-549

v

UCC FINANCING STATEMENT (FORM UCC1) (REV. 08'281201:!)



]
|
|
\
|
|
|
?
}

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, langlble or intangible, whether existing on the
Debtor’s Bankruptcy Petition Date or thereafter acqulrcd including without limitation, any and
all cash and cash collateral of the Debtor and any Invlestmem of such cash and cash collateral,
any goods. Inventory or equipment, any accounts recewable any other right to payment whether
arising before or after the Debtor’s Bankruptcy Petmon Date, contracts, chattel paper. fixtures,
propertics, plants, gencral intangibles, documents, Inslrumcnts Interests in lcascholds, rcal
properties, patents, copyrights, trademarks, trade name% other Intellectual property, or capital
stock of subsidiaries. !
In addition, the word “Collateral” also includes alll 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 collatcral described hcrcin whether added now or later.

(B)  All products and produce of any of thc property described in this Collateral
scction.

(C)  All accounts, general intangibles, Instruments, rents, monies, payments, and all
other rights, arising out of a salc, lease, consignment or other disposition of any of the
property described in this Collateral section. |

(D)  All procceds (including insurance procceds) from the sale, destruction, loss, or
other disposition of any of the property described in this Collateral section, and sums due
from a third party who has damaged or destroyed the Collateral or from that party’s
Insurer, whether due to judgment, 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 wriling, photograph, microfilm, microfiche, or
electronic media, together with all of Debtor’s right, title, and interest in and to all
computer software required to utilize, creatc, maintain, and process any such records or
data on electronic media. ;

(F)  All property identified as “Collateral” in hny order in Debtor’s bankruptcy case.

WA 7160088.1



— \ RECFIVED ‘
- ]
! IL SECRETARY OF STATE
] UNIFORM COMMERCIAL CODE
5 2 .
UCC FINANCING STATEMENT 072215 118
FOLLOW INSTRUCTIONS B $20.00  Electronic
A. NAME & PHONE OF CONTACT AT FILER (opticnal)
Lisa Wright 816-474-8100 20528893 FS
B..E-MAIL CONTACT AT FILER (optional) .
Iwright@spencerfane.com ‘
C. SEND ACKNOWLEDGMENT TO: (Name and Address)
r Iwright@spencerfane.com ——|
Spencer Fane Britt & Browne LLP
1000 Walnut, Suite 1400
l_ " Kansas City, MO, 64106 _‘ ! THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR’'S NAME: provide onty gne Debtor name (2a or 2b) (use exact, tull name; do not omit, modity, or afbbleviate any part of the Debtor's name); it any part of the Individual Debtor's
name will not fit in tine 2b, leave all of item 2 biank, check hese I'_'l and provide the individial Debtor information in item 10 of the F g (Form UCC 1Ad)

a. ORGANIZATION'S NAME !

Aving-Rice LLC ’ ‘ ,

b, INDIVIDUAL'S SURNAME T ‘IFIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) [SUFFIX
!
c. MAILING ADDRESS crry ] STATE |POSTAL COOE COUNTRY
10777 Barkley Street, Suite 200 Overland Park KS | 66211 USA
2, DEBTOR'S NAME: Provide onty gne Debtor name (28 of 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name), if any part of the individus| Debtor's
name will not fit in line 2b, leave ali of item 2 btank. check here D and provide the Individual Dabtor information in item 10 of the F g (Form UCC 1Ad)

[2a ORGANIZATION'S NAME ’

! I
OR 25. INDIVIDUAL'S SURNAME . FIRST PERSONA:L NAME ADDITIONAL NAME(S)/INITIAL(S) |SUFFIX
2c. MAILING ADDRESS CTY } STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only gne secured party name {3a or 3b)

3a. ORGANIZATION'S NAME
oR UMB Bank, n.a. )

3b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL{S) | SUFFIX
3c 'MAILING ADDRESS cITY | STATE |POSTAL CODE COUNTRY
1010 Grand Boulevard Kansas C'ity MO | 64106 USA
4. COLLATERAL: This financi covers the: ’

All pre-petition and post- pemlon property of the Debtor and the Debtor's bankruptcy, estate, as jointly administered under Case Number 15
-41915-abf11 filed in the Western District of Missouri on 7-2-2015, of any nature whptsoever tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and all cash and cash coliateral 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, copynghts trademarks, trade names, other intellectual property, or

capital stock of subsidiaries.

in addition, the word "Collateral" also inciudes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

t

5. Check oniy it applicable and.check only one-box: Coilateral is U held in a Trust (see UCC1Ad, item 17 and instructions) U being i by a D 3 P
— —

6a. Check gnly it applicable and check only one box: ‘ 6b. Chack gniy i appiicable and check only one box:
[~} Public-Finance T ion .| d-Heme T {71 A Dobitor is a Transmitting Utitity | [ Agriculturai Lien [(Inon-ucc Filing

—
7. ALTERNATIVE DESIGNATION (If spplicable). [_|LesteeiLessar [ | Consignee/Cansignor | | Buyer | |Baitee/Bailor |_| LicenseerLicensor

8. OPTIONAL FILER REFERENCE DATA:
4321905-549

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)



UCC FINANCING STATEMENT ADDENDUM : RECEIVED

FOLLOW INSTRUCTIONS IL SECRETARY OF STATE
9. NAME OF FIRST DEBTOR: Same as line 1a or 15 on Financing Statement. if tine 1b was left blank UNIFORM COMMERCIAL CODE
because Individual Dsbtor name did Rot fit; check here . 07/22/15 12 8
93 ORGANIZATION'S NAME
$20.00 Electronic

Aving-Rice LLC
' \ 20528893 FS

9b  INDIVIDUAL'S SURNAME

OR

FIRST PERSONAL NAME

SUFFIX
1

ADDITIONAL NAME(S)INITIAL(S)
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provie (10a or 10b) only gne additionat Debtor.name or Debtor name that did not fit in line 1b or 2b of the Financing Statement (form UCC1) (use exact, full name;
do not omit. modity, or abbreviate and part of the Debtor's name) and enter the mailing address in line 10¢

162, ORGANIZATION'S NAME

OR {--ww o 1
10b INDIVIDUAL'S SURNAME . !

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
'
10c. MAILING ADDRESS CITY STATE [POSTAL CODE COUNTRY
|
11. | ADDITIONAL SECURED PARTY'S NAME ¢ [ | ASSIGNOR SECURED PARTY'S NAME: Provide only gne name (11a-of 11b)
[112. 'ORGANIZATION'S NAME !
R ! .
[11b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)NITIAL(S) | SUFFIX
11c. MAILING.ADDRESS cITYy ' STATE [POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral): i
(A) All accessions, attachments, accessories, tools, parts, supplies, replacements of and additions to any of the collateral described

herein, whether added now or later. '
(8) 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, consighment
or other disposition of any of the property described.in this Collateral section. '

(D) All proceeds (including insurance proceeds) from the sale, destruction, Ioss or other disposition of any of the property described in this
Coliateral 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.
All records and data relating to any of the property described in this Collateral section, whether in the form of a writing. photograph,

(E)
13. | This FINANCING STATEMENT is'to be filed [for record] (or recordsd) in the 14, This FINANCING STATEMENT

REAL ESTATE RECORDS (It applicable) ’ Dcovus timber to be cut :]cwers as-extracted collateral Dls filed as a fixture filing
15 Name and address of 3 RECORD OWNER of real estats described in ftam 16 16. Description of reat estate: )

(it Debtor does not have a record interest):

!
'
i
b
!

17. MISCELLANEOQUS:
r

i

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)




12. ADDITIONAL SPACE FOR ITEM 4 (Callaterat) (cont): 20528893 FS
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. |

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDITIONAL COLLATERAL



- - —————— —_—— ————

UCC FINANCING STATEMENT - | 3606 €1 FILED BY KS SOS
FOLLOW INSTRUCTIONS B ') 061 001 97-23-2015
A. NAME & PHONE OF CONTACT AT FILER (optonal) '] $20.060 1]12:42:906 PH
Heather M. Morris | PAGES: 00002 |[FILE#: 71703061
8. E-MAIL CONTACT AT FILER (optional)
hmorris@spencerfane.com N
C. SEND ACKNOWLEDGMENT TO: (Name and Address) .
r—do Spencer Fane Britt & Browne LLP —'| j
1000 Walnot, Suite 1400 ‘
Kansas City, MO 64106 | 84234207
L' "'J | THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Proviae only o Dedtor name (18 of D) fuse exact. full nama; do not oma, modity, or abbreviate any part of the Debtar's name; if sny part of the Individual Debler’s

name wil 101 i1 ino 10. laave all o iom 1 blark, check nore ] and provide e Indiviaual Dabtor nforragoon i flem 10 of the Financing Sta {Form UCC1Ad)
18 ORGANIZATIONS NAME
. |G&G Enterprises, LLC :
OR G NDVIDUAL'S SURNAME FIRST PERGONAL NANE ADDITIONAL NAME(SANITIALIS)  |SUFFIX
ic MAILING ADDRESS ciTY STATE [POSTAL CODE COUNTRY
10777 Barkley Street, Suite 200 Overland Park KS |66211-1162 USA

2. DESTOR'S NAME: Provige only one Debtor name {2a or 2b) {use exact, full name; do not omit, modify, or sbbrewate anty pan of the Deblor's name): If any pan of the Individual Dettars
nams will not ht in ne 20, feave afl of item 2 biank, check here D and pravide the indlvidual Dommfm;aﬁoninlmm 10 of tha Financing Statement Addendum (Form UCC1AQ)

2. ORGANIZATION'S NAME

. . i
2, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SMNITIAL(S) SUFFix
|

OR

2¢. MAILING ADDRESS cITY [ STATE " [POSTAL CODE COUNTRY

¢

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURE( PARTY): Provide only ang Secured Party nams (33 o 30
3a. ORGANIZATION'S NAME

UMB Bank, n.a. !
OR b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADOITIONAL NAME(SIINITIAL(S) SUFFIX‘
3 MAILING ADDRESS oY ) STATE |POSTALCODE COUNTRY
1010 Grand Boulevard Kansas Clty MO [ 64106 USA

4, COLLATERAL: This Gnancing statement covers the (ollowing cotlateral:
All pre-petition and post-petition property of the Debter and the Debtor’s bankruptcy estate, as jointly administered under
Case Number 15-41915-abf11 filed in the Western District of Missouri on 7-2-2018, of any nature whatsoever, as set forth on
Exhibit A attached,

Il

I
SEE EXHIBIT "A" ATTACHED HERETO FOR COLLATERAL DESCRIPTION
D

|

5. Check mnmumummammowc Collsteral ts Dmmn‘l’mtm UCC1AG, item 17 end instructions) i ] ‘s Parscnal R
6a, Check any it applicadle omMmcnom. [ 8b. Chack only if appiicadle-and chack only one dox:

: [
: Puule-anm Transaction ! ! Manuactrea-Home Transaclion ‘A Dadbtor is n‘l’mg;um | I Agrcuitural Uen I I Non-UCC Filing
7. ALTERNATIVE DESIGNATION (V applicadle): | | LesseefLessor Consignes/Consigndr ' SetenBuyer Wim Q LicanseerLicensor

8. OPTIONAL FILER REFERENCE DATA:
UMB / G&G Enterprises

I International Association of Commercial Administrators (IACA)
FILING OFFICE COPY = UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) te ’

t

®




- EXHIBIT A

All pre-petition and post-petition property of the Debtor and the Debtor’s bankruptcy estate, as
jointly administered under Case Number 15-41915-abfll filed in the Western District of
Missouri on 7-2-2015, of any nature whatsoever, tangible or intangible, whether existing on the
Debtor’s Bankruptcy Petition Date or thereafter acquired, including without limitation, -any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods, Inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor’s Bankruptcy Petition Date, contracts, chattel paper, fixtures, -
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 v
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) Al propefty identified as “Collateral” in any order in Debtor’s bankruptcy case.

WA 7160088.1




3 Iansas Secretary of State
A Online UCC Filing System

,_‘_\)wmﬁf Acknowledgment of Filing

Time of Transaction: 07-29-2015 09:55:03 AM
Filing Type: 1
Filing Number: 104287109

Debtor Information:. . i - st 7
G & G Enterprises, L.L.C.

10777 Barkley Street, Suite 200
Overland Park, KS 66211
Secured Party Information: - N L
UMB Bank, n.a.

1008 Oak St.

Kansas City, MO 64106

Collateral Information + -~ . = ' FE AR )

All pre-petition and post-petition propeny of the Grantor and the Gfantor’s
bankruptcy estate of any nature whatsoever, tangible or intangible, whether existing
on the Grantor's Bankruptcy Petition Date or thereafter acquired, including without
limitation, any and all cash and cash collateral of the Grantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, any other right to payment whether arising before or after the Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries
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1. DEBTOR'S NAME: Provite oty ona Deblor nams (45 or 1b) (use exact, (ull name; do not omit. modify, or ablreviate eny part of the Oebtor's namel: d eny part of the Individusl Oeblar's

nome will not fit o line 1b. Mave alt of item 1 biank, chezk here DMGDMWIMM Debtor information in ttem 10 of the F g Staternont dum (Form UCC1Ad)
18 ORGANIZATION'S NAME
or Fran Transport & Oil Company
1b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME [SIANITIAL(S) SUFFIX
¢ MAILING ADDRESS [~ix4 STATE |POSTALCODE COUNTRY
10777 Barkiey Street, Suite 200 Overiand Park KS |66211-1162 USA

2. DEBTOR'S NAME: Prowds only gna Debior name (2a or 2b) (use exact, full name; do not omit, modity, or abbraviate any pant of the Deblar's nemel:; if any pan of tha Individusl Oebror's

name wiff not fit in ine 2b, leave all of ilem 2 bisnk, check here D ano provide the Indmdual Debtor information in item 10 of the F g Statement Addendum (Form UCC1AQ)

2a ORGANIZATION'S NAME
OR 20 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SMNITIAL(S) suFFl)i
2c” MAIUNG ADDRESS cityY STATE |POSTAL COCE COUNTRY
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only pog Secured Party name (38 or 3b)

3a. ORGANIZATION'S NAWE

UMB Bank, n.a.
OR 3b. INDIVIDUAL'S SURNAME kms*r PERSONAL NAME ADDITIONAL NAME[SVINITIAL(S) SUFFIX
3¢ MAILING ADDRESS ciry STATE |POSTAL CODE COUNTRY

1010 Grand Boulevard Kansas City MO {64106 USA

covers the

4. COLLATERAL: This financing

All pre-petition and post-petition property of the Debtor and the Debtor’s bankruptcy estate, as jointly administered under
Case Number 15-41915-abft1 filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, as set forth on

F.xhibit A attached hereto.

SEE EXHIBIT "A". ATTACHED HERETO FOR COLLATERAL DESCRIPTION
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EXHIBIT A

All pre-petition and post-petition property of the Debtor and the Debtor’s bankruptcy estate, as
jointly administered under Case Number 15-41915-abfl] filed in the Westem 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) Al accessions, attachments, accessories, iools, 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) Al proceeds (including insurance proceeds) from the sale, destruction, loss, or
other disposition of any of the property described in this Collateral section, and sums due
from a third party who has damaged or destroyed the Collateral or from that party’s
[nsurer, whether due to judgment, settlement or other process.

(E) "All records and data relating to any of the property described in this Collateral
section, whether in the form of a writing, photograph, microfilm, microfiche, or
electronic media, together with all of Debtor’s right, title, and interest in and to all
computer software required to utilize, create, maintain, and process any such records or
data on electronic media.

(F)  All property identified as “Collateral” in any order in Debtor’s bankruptcy case.

WA 7160088.1
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Acknowledgment of F llmg

Time of Transaction: 07-29-2015 10:00:05 AM
Filing Type: 1
Filing Number: 104287141

. Pebtor Information:. 5.1
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Fran Transport & Oil Company
10777 Barkley Street, Suite 200
Overland park, KS 66211

Secured Party Information. ..

UMB Bank, n.a.
1008 Oak St.
Kansas City, MO 64106

_Céllateral Information. SOt T e Ll

All pre-petition and post-petmon property of the Grantor and the Gfantor s

- |bankruptcy estate of any nature whatsoever, tangible or intangible, whether existing
on the Grantor's Bankruptcy Petition Date or thereafter acquired, including without
limitation, any and all cash and cash collateral of the Grantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, any other right to payment whether arising before or after the Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries
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1. TITLE OF DOCUMENT: : Deed of Trust

2. DATE OF DOCUMENT: July 6, 2015

3. GRANTOR(S): Gas-Mart USA, Inc.
4. GRANTEE(S): UMB BANK, n.a.

8. WHEN RECORDED MAIL TO:

COMMERCIAL LOAN DEPARTMENT, 1010 GRAND
BOULEVARD, KANSAS CITY, MO 64106




WHEN RECORDED MAIL TO:

UMB BANK, na.

COMMERCIAL LOAN DEPARTMENT

1010 GRAND BOULEVARD

KANSAS CITY, MO 84108

Prepared by FOR RECORDER'S USE ONLY

LmB B n.a.
1010 Grend Boulevard

Karos Cily o, 6406 nepn oF TRUST

MAXIMUM LIEN. The lien of this Deed of Trust shall not exceed at any one time
$4,368,012.47.

THIS DEED OF TRUST is dated July 8, 20156, among Gas-Mart USA, Inc, a Missouri
corporation, whose address is 10777 Barkley Street, Suite 200, Overland Park, KS
66211-1162 ("Trustor”); UMB BANK, n.a, whose address is COMMERCIAL LOAN
DEPARTMENT, 1010 GRAND BOULEVARD, KANSAS CITY, MO 64108 (referred to below
sometimes as “Lender” and sometimes as "Beneficlary”); and Josh Dickinson C/O UMB Bank,
n.a., whose address is P.O. Box 44188, Omaha, NE 681440189 (referred to below as
"Trustee").

CONVEYANCE. AND GRANT. For valuable consideration, Trustor conveys to Trusteo In trust, WITH POWER OF
SALE, for the benefit of Lender as Beneficlary, all of Trustor's right, title, and interest in and to the following described real
property, together with afl existing or subsequently erected or affived buildings, improvements and fixiyres; all easements,
of way, and appurtenances; all water, water rights and ditch rights (ncluding stock in utilities with ditch or trrigation
rights); and all other rights, royalties, and profits relating fo the real property, induding without limitation all minerals, oll, gas,
geothermal and simitar 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 herelin.

The Real Property or its address is commonly known as 11919 Fort Street, Omaha, NE
68184,

GROSS-COLLATERALIZATION. In addition to the Note, this Deed of Trust secures all obligations, debts and liabilities, pius
interest thereon, of Trustor to Lender, or any one ‘or more of them, 8s well g8 ali claims by Lender against Trustor or any one
or more of them, whether now existing or hereafter atising, 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.
fiquidated or unfiquidated, whether Truator may be liable individually or jointly with othors, whather obligated as guarantor,
surety, accommodation parly or otherwise, and whather racovery upon such amounts may be or hereafier may become barred
by any sial:e of limitations, and whether the obiigetion to repsy such amounts may be or hereafter may become otherwise
unernforceable.

REVOLVING LINE OF CREDIT. This Deed of Trust the Indobted including, without limitation, &
revolving line of credit, which obligates Lender to make advances to Trustor so long as Trustor complies with afl the
terms of the Note and DIP Order.

Trustor presently assigns to Lender (also known as Beneficiary In this Deed of Trust) all-of Trustor's right, {iite, and interest in
and to al present and future leases of the Property and all Rents from the Property. iIn addition, Trustor grants to Lender a
Uniform Commerclal Code securlly interest in (he Personat Propesty and Rents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTERESY IN THE RENTS
AND PERSONAL PROPERTY, 1S GIVEN TO SECURE (A) PAYMENT OF THE {NDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND TMIS DEED.
OF TRUST. THIS DEED OF TRUST i8S GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYWMENT AND PERFORMANCE. Except as otherwise provided In this Deed of Trust, Trustor shafl pay to Lender all
amounts secured by this Deed of Trust as they becomo due, and shall strictly and in a imely manner perform all of Trustor's
obfigations 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 govemed by the following provisions:
Possession and Use. Uni? the occurrence of an Event of Default, Trustormay (1) remain In passession and control
of the Property, (2) use, operate or manage the Property: and (3) collect the Rents from the Property.

Duty to Maintain. Trustor shall maintain the Property In tenantable condition and prompty perform ail repalrs,
replacements, and maintenance necessary to preserve its valua, : .




Compllance With Environmantal Laws. Trustor represents and warmants to Lender that: (1) During the period of
Trustor's ownership of the Property, there has been no use, generalion, manufacture, storage, treatment, disposdl,
release or threatened release of any Hazardous Substance by any person on, under, about or from the Properly. (2)
Trustor ‘has no knowledge of, or reason to believe thal there has been, excepl as previously discicsed to
acknowledged by Lender in writing, (a) any breach or viclation of any Environmentsl Laws, (b) any use, generation,
_manufacture, storage, treatmert, disposal, release or threatensd relsase of any Hazardous Substance on, under, about
or frem the Property by any prior owners or occupants of the Property, or () any actual or threatened Etigation of
claims of eny Kind by any person relating to such matters; and (3) Except as previously disclosed to and acknowledged
by Lender in writing, (a) nelther Trustor nos any tenant, contractor, agent or other. suthorzed user of the Property shal
vse, generate, manufacture, store, treat, dispose of or.release any Hazardous Substance on, under, about of from the
Property; and (b} any such activity shall be conducted in compliance with afl appiicable federal, state, and locaf laws,
reguiations: and ordinances, intiuding without fimitation &l Envirenmental Lews. Trustor guthorizes Lender and is
agenis to enter upon the Property to-make such inspections and tests, at Trustor's expense, as Lender may deem
appropriale 10 determine compliance of the Property with this saclion of the Deed of Trusl. Any Inspections or tests
made by Lender shall be for Lender's purposes only end shall not be construed to create any responsibility or liabliity on
the part of Lender to Trustor or to any other person. The representations and wamanties contained herein are based on
Trustors due diiigence In Investigating the Property for Hazardous Substances. Trustor hereby (1) releases and
walves any future dlaims against Lender for indemnity or contribution in the event Trustor becomes liabie for cleanup ar
other costs under any such laws; end (2) 8grees to indemnify, defend, and hold harmiess Lender against any and il
claims, losses, llabiities, damagas, penafties, and expenses which Lender may directly or Indirectly sustain or suffer
resutting from @ breach of this section of the Deed of Trust of as a consequence of any use, generation, manufacture,
storage, disposal, release or threatened release occurring grior 1o Trustor's ownership or interest in the Property, whether
or not the same was or should have been known to Trustor. The provisions of this section of the Deed of Trust, including
the obligation to (ndemnity and defend, shall survive the payment of the Ingehtedness and the satisfaction and
reconveyance of the fien of this Deed of Trust and ‘shall not be affected by Lender's acquisition of any interest in the
Property, whether by foreciosure or otherwise.

Nulsanco, Waste. Trustor shall not cause, conduct or permit any nulsance nor commit, permil, of suffer any stripping of
or waste on of to the Propesty or any portion of the Property. Without fimiting the generality of the foregoing. Trustor will
not remove, or grant to-any other party the right to remove, any timber, minerels (including oil and gas), coal, clay, scoria,
sofl, gravel or rock products without Lender's prior wrillen consent.

Removal of improvements. Trustor shall not demolish of remove any Improvements from the Real Property without
Lender's prior written consent. As a condition to the removal of any improvements, Lender may require Trustor to make
arrangements satisfactory to Lender to reptace such Improvements with Improvemnents of ai teast equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enier upon the Real Property &l all
reasonable tmes to attend to Lender's interests and to inspect the Real Property for purposes of Trustor's compliance
wilh the terms and conditions of this Deed of Trust.

Compllance with Governmontal Requirements. Trustor shall prompily comply with all laws, ordinances, and
regulations, now or hereatter in effect, of &l govemmental authorities applicable to the use or ocoupancy of the Property,
including without limitation, the Americans With Disabiiies Act Trustor may contest in good falth any such law,
ordinance, or ragulgtion and withhold compliance during sny proceeding, Including appropriate appeals, so long as
Trustor has notified Lender in wriling prior to doing 80 and-so long as, in Lender's sole opinion, Lender's interests in the
Property are not feopardized. Lender may require Truslor to post adequate security or @ surety bond. reascnably
salisfactory to Lender, to protect Lender's interest.

Duty to Protact. Trustor agrees nelther to abandon or leave unattended the Propenty.  Trustor shall do il other acls, in
addition to those acts set forth above In this section, which fram the character and use of the Property ara reasonably
necessary.to protect and preserve the Property.
DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's oplion, declare immediately due and payabie all sums
secured by this Deed of Trust upon the sale or transfer, without Lender's prior written consent, of all o any part of the Real
. or any interest in the Real Property. A “sals or transfer” means the conveyance of Real Property or any right, litie or
inmterest in the Real Property; whether legal, beneficial or equitable; whethes voluntary of Involuntary; whether by outright sale,
deed, Instaltment sale contraci, land contract, contracl for deed, leasehold Interast with 8 term greater than three (3) years,
lease-option contracl, or by sale, assignment, or transter of any beneficial interest In o to any and trusl hotding title (o the
Rea) Proparty, or by any ether method of conveyance of an interest in the Real Property. If any Trustor is @ corporation,
p or limited liabllity company, transfer also Includes any change in.ownership of more than twenty-five percent (25%)
of the voting stock, pannerehip interests or imited Bability company interests, as the case may be, of such Trustor. However,
this optien shall not be exercised by Lender if such exercise is prohibited by federal law or by Nebroske law.

TAXES AND LIENS. The foligwing provisions retating 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 faxes, special taxes, assesaments,
charges (including water and sewer), fines and Impasitions levied against or on account of the Propesty, and shall pay
when due @il claims for work done on or for services rendered or material fumished to the Property. Trustor shall
maintain the Property free of all fens having priority over or equal to the Interest of Lender under this Deed of Trust,

except for the fien of taxes and assessments not due and except as otherwise provided in this Deed of Trust.

Right to-Contest. Trustor may withhold payment of any tax, assessment, of claim in connection with a good faith
dispute over the obligation to pay, s0 long as Lender’s interest in the Property is not jecpardized. I a lien arises or ks
filed as-a result of nonpayment, Trustor shall within fifieen (15) days after the licn arises or, @ lien is filed, within fifteen
(15) days after Trustor has notice of the fillng, secure the discharge of the lien, or ¥ requested by Lender, deposit with




Lender cash. or a sufficient corporate surety bond or other security satisfactory to Lender in an smount sufficierd to
discharge the lien plus any costs and attomeys’ fees, or other charges that could accrue as 2 result of a foreclosure or
sale under the ien. In any contest, Trustor ehali defend iiself and Lender and shall satisly any adverse judgment before
enforcement sgainst the Property. Trustor shall name Lender as an addétional cbilgee under any surely bond fumished
In the contest proceedings.

Evidence of Payment. Trustor shail upon demand fumish to Lender satisfactory evidence of payment of the taxes or
assessments and shal authorize the appropriate govemmental official to detiver to Lender at any time a written statement
of the taxes and assessmenis against the Property.

Notice of Construction. Trustor shall nofify Lender at leas! fifteen (15) days before any work ls commenced, any
services are fumished, or any matertals are supplied to the Propety, If any mechanic’s lien, materiaimen's Hen, or other
lien could be asserted on account of the work, -services, or materigls. Trustor wiil upan request of Lender fumish to
Lender advance assurances satisfactory to Lender that Trustor can and wil pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The foliowing provisions refating to insuring the Property are.a part of this Deed of
Trust.

Maintonance of Insurance. Teustor shall procure and maintain poficies of fire insurance with standard extended
coverage endorsements on a fair vatue basis for the full insurable value covering all Improvements cn the Real Property
1n-an amount sufiicient to avld application of any colnsurance clause, and with a standar mortgagee clause In favar of
Lender. Trustor shal also procure end maintain comprehensive general liabiRty insurance in such coverage amounts.as
Lendet may request with Trustee and Lender being named as addRtional insureds in,such liability Insurance poiicies.
Additionally, Trustor shal maintain such other insurance, incluging but not limited to hazard, business interruptian, and
boller insurance, as Lender may reasonably sequire. Poliies shall be wiilten in form, amounts, coverages and basis
reasonably accepiable to Lender and lssued by a company of companies reasonably acceplable to Lender. Trustor,
upon request of Lendes, will deliver to Lender from time to Gme the policies of certificates of insurance in form satistactory
to Lender, including stipulations that coverages will not be cancelled ot diminished without ai feast thirty (30) days prior
writlen nolice to Lender. Each insurance policy efeo shall include an endorsement providing that coverage in favor of
Lender will not be Impaired in any way by any act, emission or default of Trustor or any other person. Shouks the Real
Properdy be located in an area designated by the Administrator of the Federal: Emergency Management Agency as a
special fiood hazard area, Trustor agrees o obtain and maintaln Federal Flood Insurance, if avallable, for the full unpald
principal balance of the loan and any prior liens on the properly securing the foan, up to the maximum policy limils ses
under the Nationa! Fiood Insurance Program, of as otherwise required by Leader, and to maintain such insurance for the
term of the loan.

Application of Proceeds. Trustor shall promptly nolify Lender of any 1053 or damage fo 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 securily Is
impaied, Lender may, at Lender's election, receive and retain the praceeds of any (nsurance and apply the proceeds (o
mereduaionoﬂheM.WMwnmmanMPmm.memmmmrdme
Property. if Lender elects to apply the proceeds to restoration and repalr, Trustor shall repair or replace the damaged or
destroyed imp nts In 8 safisfactory 1o Lender. Lender shall, upon satisfactory proof of such expenditure,
paycrtalrnmeTmmﬁomunpmedsmmeraasonableuostofrapairormtnmﬂmiﬂmlsnothdefauil
under this Deed of Trust Any proceeds which have nol been disbursed within 180 days after their receipt-and which
Lender has not commilted to the repalr or restoration of the Property shall be used first to pay any amount owing to
t.endar under this Deed of Trust, then to pay accrued interest, and the remainder, if any. shall be applied to the principal
balance of the Indebtedness. If Lendor holds any proceeds after payment in full of the indebledness, such proceeds
shall be paid to Trustor as Trustor's interests may appear.

Trustor's Report on lhsurance. Upon request of Lender, however not more than once 8 yesr, Trustor shall fumish to
Lender a report on each exlsting policy of insurance showing: (1) the name of the nsurer; (2) the risks insured; (3)
the amount of the policy; (4) lhepmpeﬂymm.mﬂmmﬂveplammwlmdsmhnmpem.mme
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 detenmine the cash value repiacement cost of the Property.

LENDER'S EXPENDITURES. If any acticn or proceeding Is commenced that would materially aflect Lender's interest in the
PropenyallTnmmhﬂsmmp'yMﬂnanypmvlsmdmDmomest.lePom.wanyRelaleﬂDounnem.
including but nat imited to Trustor's faiture to discharge of pay when due any amounts Trustor Is required to discharge or pay
under this Deed of Trust, the:DIPOrder, or any Retated Documents, Lender on Trustors behalf may (but shall not be obligated
to) take any action thal Lender deems appropriate, Including but not fimited to discharging or peying all laxes, llens, sccurity
interests, encumbrances and other claims, al any time levied or piaced on the Property and paying all costs for insuring,
maintaining and preserving the Property. Al such expenditures incumved or paid by Lender for such purposes will then bear
Interest et the rate charged under the Note from the date incurred or paid by Lendet to the date of repayment by Trustor. Al
such expenses wil become a part of the indebtedness ond, al Lenders oplion, wil (A) be payable on demand; (B) be
uddedlomebalanoeofmemtanmbeappmnednmmmhapayahbwﬂhwmm«nmnmtomm
during elther (1) the term of any agplicable insurance palicy; or (2) the remaining term of the Note; or (C) be treated as
@ bafloan payment which will be due and payable at the Note's maturity. The Deed of Trust also will secure payment of these
amounts. Such right shafl be in addition to all other rights and remedies to which Lander may be entitted upon Defaull
WARRANTY; DEFENSE OF TITLE. The foliowing provisions refating 1o awnership of tha Property ere a part of this Deed of
Trust:

Titte. Trustor wamants that: (a) Trustor hoids good and marketable titie of record to the Property In fee simple, free and
clear of all lens and encumbrances other than thosa set forth in.the Real Property description or in any titie insurance

policy, title report, or final title opinion issued in favor of, and accepted by, Lender in connection with this Deed of Trust,




and (b) Trustor has the fufl right, power, and authority to execute and dellver this Deed of Trust to Lender.

Defonse of Title. Subject to the exception in the paragraph sbove, Trustor warrants and will forever defend the fitle to
the Property against the lawful claims of all persons. in the event any action or proceeding is commenced that questions
Trustor's Ble or the interest of Trustee or Lender under this Deed of Trust, Trustor shall defend the action al Trustor's
expense. Tmstormaybathenunhalpamlns@pmoeedim.btﬂleﬂdeuhaﬂbeuﬂiﬂeﬂhpalﬁdpatehlhe
proceeding and (o be represented In the proceeding by counse! of Lender's own choice, and Trustor wil deliver, or cause
1o be delivered, lo Lender such instruments as Lender may request from time to lime to pemmit such participation.

Compliance With Laws. Trustor warvents that the Property and Trustor’s use of the Property compiies with all existing
applicable lows, ardinances, and reguiations of govemmental authorities.

Survival of Representations and Warenties. All representations, waranties, and agreements made by Trustor in this
Deed of Trust ghall survive the execution and delivery of this Deed of Trust, shall be continuing in nature, and shall
remain in full force and eflect untll such time as Trustor's indebtedness shall be paid in full.

CONDEMNATION. The foltowing provisions relating to condemnation proceedings are.a pan of this Deed of Trust:

Proceedings. !f any proceeding in condemnation is filed, Truster shall promplly notity Lender in wiiting: and Trustor
shall promplly take such steps as may be necessary to defend the action .and obtain the award. Trustor may be the
mnﬂndpartyhsuﬂtpmeecﬁm.bmm:mllbeenﬁuedbpmﬂdpateinmewomwlobompmwmdln
the proceeding by counsel of its. own choice, and Trustor will deliver o cause to be delivered to Lender such instruments
and documentation as may be requested by Lender from time to time to penmit such pasticipation.

Application of Net Procoeds. [ all or any part of the Property Is condemned by eminent domain proceadings of by any
proceeding or purchase in fiey of condemnation, Lender may at i3 election require that all or any partion of the net
proceeds of the siard bs applied to the Indebledness or the repair or restoration of the Property. The net proceeds of
the award shall maan tha award aflar payment of all reasonable cosls, expenses, and sttorneys' fees incurred by Trustee
or Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The falfowing pravisions relating
10 governmental taxes, fees and charges are a part of this Deed of Trust:

Current Taxes, Fees and Charges. Upon reques! by Lender, Trustor shal execute such documents in addition to this
Deed-of Trust and take whatever other action is requested by Lender to perfect and continue Lender's fien on the Real
Property. Trustor shail reimburse Lender for all taxes, as descrided below, together with all expenses Incurred in
recarding, perfecting-or confinuing this Deed of Trust, including withoin limtation all taxes, fees, documentary stamps,
and other charges for-recording or registering this Deed of Trust.

Taxes. The following shall constitute taxes 1o which this section applies: {1) a specific tax upon this type of Deed of
Trust or upon all or any part of the Indebtedness secured by this Deed of Trust, (2) a specific tax on Trustor which
TmstorlaaummdormﬂmdbdeduamwonmlndeblednesssawmdbymbtypedbwdofTrust;
(3) atex on this type of Deed of Trust chargeable against the Lender or the holder of the Note; end (4) a Specific tax
on all of any porton of the indebtedness or on payments of.principal end inteiest made by Trustor.

Subsequsnt Taxes. }f any 1ax 1o which this section applies is enacied subsequent {o the date of this Deed of Trusl, this
event chall have the same effect as an Event of Defaull, and Lender may exercise any or al of its available remedies for
an Event of Default s provided below uniess Trustor either (1) pays the lax before it becomes delinquent, or @)
contests the tax as provided above in the Taxes and Liens section and deposits with Lender cash or a sufficient corporate
surety bond or other security satisfactory 1o Lender.

SECURITY AGREEMENT: FINANGING STATEMENTS. The following provisions relating 10 this Deed of Trust as a security
ggreement are a part of this Deed of Trust v

Security Agreement This Instrument ghall constitite a Sscurity Agreement lo the extent any of the Property
constitutes fidures, and Lender shall have ail of the rights of 8 secured party under the Uniform Commerclal Code 83
amended from time to time.

Security Interest. ‘Upon request by Lender, Trustor shall teke whatever action-is requested by Lender to perfect and
continue Lender's securlty Inierest i the Rents and Persona! Property. In addition to recording this Deed of Trust in the
real property records, Lender may, 8t any ime and without further authorization from Trustor, file executed counterparts,
copies o reproductions of this Deed of Trust as a financing statemenl.  Trustor shall reimburse Lender for all expenses
incumed in perfecting or continuing this securty interest. Upon defeuft, Trustor shall not remave, sever or delach the
Personal Property from the Property. Upon defauit, Trustor shall assemble any Personal Property not affixed to the
Property in a manner and al 3 place reasonably convenient to Trastor and Lender and make it evailable to Lender within
threa (3) days after receipt of wrilten demand from Lender to the extent permitted by applicable law.

Addresses, The mailing addreases of Trustor (debtor) and Lender (secured party) from which information concerning
the security interest granted by this Deed of Trust may be oblained (each as required by the Uniform Comamercial Code)
are as slated on the first page of this Deed of Trust.

FURTMER ASSURANGES; ATTORNEYAN-FACT. The following provisions relaling to further assurances and
attamey-in-tact are a-part of this Deed of Trust:

Furthor Assurances. At any lime, and from lime 1o tims, upon request of Lender, Trustor will make, exgcute and
ddlver.orvdllme!obem,mﬂwm.mmawtommmwwaenmqumw
Lender, cause to be flled, recorded, refiled, or rerecorded, as the case may be, ot such times in such offices and
mam«mnemwmgwwummmmmmmw&mm




egreements, financing statements, continuation statements, instruments of further assurance, ceriificates, and other
documents as.may, In the sole opinion of Lender, be necessary or desirable in order to effectuate, complets, perfact,
continue, or preserve (1) Trusiors obigations under the Note, this Deed of Trust, and the Related Documents, and
(2) the ligns and securily interests created by this Deed of Trusl as first and prior {iens an the Property, whether now
owned or hereafier acquired by Trustor. Unless prohibited by law or Lender agrees fo the cantraty In writing, Trustor
ghall reimburse Lender for all costs and expenses incurred in connection with the matters referved (o in this paragraph.

Attornoy-in-Fact. If Trustor fafs to do any of the things referred to In the praceding paragraph, Lender may do o for
and in the name of Trustor and at Trustor's expense. For such purposes, Trustor hereby irevocably appoints Lender as
Trustor's attomey-in-fact for the. purpase of making, executing, delivering, filing, recording, and doing afl other things as
may be necessary or desirable, in Lender's sole opinion, fo accomplish the matters refemed to in the preceding
paragraph.

FULL PERFORMANCE. If Trustor pays all the indebledness when due, and otherwise performs all the cbligations imposed
upon Truslor under this Deed of Trust, Lender shall execule and deliver to Trustee 8 roquest for full reconveyance and shall
execule and defiver to Trustor suitable statements of termination of any financing statement on file evidencing Lender's

security Interest In the Rents and the Peraonal Property. Any reconveyance fee feguired by law shall be paid by Trustor, if
permitted by epplicabla law. :

EVENTS OF DEFAULY. Each of the following, at Lender's option, shall consttute an Event of Default under this Deed of
Trust: '

Payment Default.  Trustor fails to make any payment when due under the indebledness.

Othor Dofaults. Trustor falls to.comply with of ta perform any other torm, obfigation, covenant or candition contained in
this Deed of Trust, the DIP Order, or In any of the Related Documents or to comply with or to perform any temm,
obligation, covenant or condifion contained in-any other agreement between Lender and Trustor (except those dafaults
which are specifically identified and excepted as an Event of Default pursusant to the terms of the DIP Order).

Default under DIP Order. The occumence of an Event of Defaul, es defined in the DIP Order, shal! constitute an Event
of Default hereunder.

Compliance Defauit. Fallure to comply with any other term, obfigation, covenant or condition contained in this Deed of
Trust, the Note, the DIP Order, or.in any of the Relaled Documents.

Defautt an Other Payments. Fallure of Trustor within the time required by this Deed of Trust to meke any payment for
taxes or insurance, or any other psyment nacessary to prevent filing of or to effect discharge of any lien.

Faise Statements. Any warranly, representation or statement made of fumished to Lender by Trustor or on Trustor's
behatf under this Deed of Trust, the DIP Order, or the Retated Documents is false or misleading In any material respedt,
elther now or at the time made or furnished or becomes faise or misieading at any tims thereafter. )

Defoctive Collatoralization. This Deed of Trust ot any of the Related Documents ceases o be in fufl force end efiect
(lqdudlngfa_&reofanyedlaleraldmneﬁhmmeava!idmdpufecledseamwimemtmﬁen)manytimeandfor
any reason.

Breach of Other Agrecmont. Any breach dy Trustor under the terms of any other agreement between Trustor and
Lender. (except those breaches that arise on account of an event of default which is.specifically identified and excepted
ssanEverﬂoiDefadtpmuarﬂlolhetennsolthPOrdm‘)Mlswmedieﬂwnhhanygtacapedodwwlded
thereln, inciuging withoul limitation any agreement conceming any indebtedness or other abligation of Trustor to Lender,
whether existing now or later.

Evonts Affocting Guarentor. Any guarantor, endorser, surety, or accommodation party dies or becomes incompetent,
or revokes or disputes the validity of, or fability under, any Guaranty of the Indebtedness.

Adverse Chango. A material adverse change oceurs in Trustors financial condition, or Lender tefieves the prospect of
payment or performance of the Indebtedness Is Impalred.

RIGHTS AND REMEDIES ON OEFAULT. |f an Event of Default oceurs under this Deed of Trust, at any time theresfter,
Trustee or Lender may exercise any one ar more of the following rights and remedtas:

Acceleration Upon Default; Additional Remedies. f any Event of Default occurs as per-the tenms-of the Note
secured hereby, Lender may declare all Indebtedness secured by this Deed of Trust to be due and payabls and the
same shail thereupon become due and payable without any presemment, demand, protest or notice of any kind.
Thereafter, Lender may: .

(a) Eﬂherhpemmorbyagemmhorvﬁmmmgmyawonwmdlng.wbyameelversppolmed
by a court and wilhout regard to the adequacy of Its security, enter upon and take possession of the Property,
or any part inereof, in its own name of in the name of Trustee, and do any acts which it deems necessary or
desirable to préserve the vaiue, marketablity o rentability of the Property, or part of the Property of interest in
the Property; increase the income from the Property or protect the securily of the Property; and, with or without
1aking possession of the Properly, sus for or otherwise collect the rents, issues and profits of te Property,
including those past due and unpald, and apply the same, less costs and expenses of operation and collection
attomneys’ fees, to any indebtedness secured by this Deed of Trust, all in such order as Lender may determine.
The entering upon and taking possessian of the Property, the collecfion of such rents, issues and profils, and
the application thereof shall not cure of waive any default or notice of default under this Déed of Trust or
invalidate any act done in response to such defautt or pursuant o such nolice of default; and, notwithstanding
the continuance in possession of the Property or the collection, recelpt and application of rents, issues or




profits, Truslee or Lender shall be entitied to exercise every right provided for in the Note or (he Related
E:;ummsorbylawuponmoccunemofanyevenldde!amt.mcwuimmengmto‘mrcbemWof

(b)'Commeneeanndionbl'omdoseth!sbeedofmmasamoﬂga ,appo!méreeelvefonpedﬂwly
enforce any of the covenants hereof; and %

{c) Deliver to Trustee a wiitten declaration of default and demand for sale and & written notice of default and
election to cause Trusior's interest in the Property to be sold, which notice Trustee shall cause to be duly filed
for record in the appropriste offices of the Counly in which the Property is focated; and :

{9) With respect to all or any pan of the Perscnal Property, Lender shall have all the rights and remedies of &
secured party under the Nebraska Uniform Commercial Code.

Foreclosure by Power ot Sale. it Lender elects (o foreciose by exercige of the Power of Sale herein contained,
Lenger shall notify Trustee and shall deposit with Trustee this Deed of Trust and the Note and such receipts and
avidence of expendilures made and secured by this Deed of Trust as Trustee may require.

{a) Upon recélpt of such notice from.Lender, Trustee shall cause to be recorded, published and delivered to
Trustor such Notice of Defautt and Nofice of Sale as then required by law and by this Deed of Trust. Trustee
shall, without demand cn Trustor, after such lime as may.then be required by law and after recondation of such
Notice of Default and after Notice of Sals having been given as required by law, seil the Property at the tme
and place of sale fixed by it In such Notice of Sale, eliher as a whole, or In separate lots or parcels or ems as
Trustea shall deem expedient, and In such order g8 if inay determmine, 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
ar purchasers thereof s good and sufficiant deed or deeds. conveying the property so sold, but without any
covenant or warranty, express of implied. The recitals in such deed of any matters or facts shall be conclusive
proof of the tnihfuiness thereot. Any person. including without limitation Trustor, Trustee, or Lender, may
purchase at such sale.

®) As may be permitted by law, afler deducting all costs, fees and expenses of Trustee and of this Trust,
Inciuding costs of evidence of titte in connection with sale, Trustee shafl apply the proceeds of sale to payment
of (i)a!lsum_sexpemuundenhetermsofmlsD&ddTwammmmdﬂwmmm:am.
including but not fmited to accrued interest and late charges, (U) af other sums then sacured hereby, and  (iii)
the remainder, if any, to the person or persons legally entitied thereto.

() Trustee may in the Fanner provided by law postpone sale of all of any portion of the Property.

Remedies Not Exclusive. Truslee 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 el rights and powers under
this Deed of Trust, under the Note, under the DIP Order, under any. of the Related Documends, or under any other

or any laws now or hereafter In force; notwithstanding, some or !l of such indedtedness and cobligations
sewmdbylhlsDeedoiTmslrnsymwcrhe(eaﬁerbemmnaewed.mﬂ\erbymongage,daedo‘lmt.pledge,
fien, 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, shall prejudice or in-any manner affect
Trustee's or Lender's right to realize upon or enforce any ather secusity naw of hereafter heid by Trustee or Lender, it
behgagmedlhaﬂmsteeandl.mdar.wchoihm.shaﬂbeerﬁﬂhdhetﬁomthisbecddTmtaMmyoﬁm
securitynowmhetemerheldwLendethnsteehsud\oruermdmannerascheyorenherdmemmy‘mmek
absolute discretion detesmine. No remsdy conferred upon o reserved to Truatee or Lender, is Intended to be exclusive
ofanyathervamedyhlhlsDeedomelovwwwovMedorpefmmo.Meamsmnbeannulaﬁueandshanbeh
addlﬁonloevaryolherramdyglvenhmisoeecofl'mstornmvothereeﬂmusllnqailawwlnequlyorbyswule.
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them may be otherwise entitied, may be exercised, cancurrently or independently, from time to time and as ofien as may
be deemed expedient by Trustee or Lender. and either of them may pursue inconsistent remedies. Nothing in this Deed
of Trust shall be construed as prohibiting Lender from seeking a deficiency judgment against the Trustor to the exient
such action i3 parmitted by law. Elaction by Lender to pursue any remedy shall not exclude pursuit of any other remedy.
and an election to make expenditures or (o take action to perfarm an cbligation of Trustor under this Deed of Trust, alter
Trustors fsilure to perform, shall not sffect Lender's right to deciare a default and exercise Hs. remedics.

Roquest for Notice. Trustor, on behslf of Trustor and Lender, hereby requests that a copy of any Notice of Dafautt and
amydwy Notice of Sale under this Deed of Trust bé mailed to them at the addresses set forth In the first paragraph
of this of Trust. : ’

Attornoys' Feos; Exponses. If Lender Instiutes any sult or action to enforce any of the temms of this Deed of Trust.
Lender shall b entitied to recover such sum as the court may adjudge reasonable as attomeys' fees at tial and upon any
appeal. Whether or not any court action ls involved, and to the extent not prohibited by law, all reascnable expenses
Lender incurs thal in Lender's apinion 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-inciude, without fimitation, howsver subject to any
limits undér applicable (aw, Lender's aftorneys' fees and Lender’s legal expenses, whether or not there Is a lawsuit,
inctuding attomeys’ fees and expenses for bankruptcy proceedings (including efforts to modify or vacate any avtomatic
stay or injunction), appeals, and any anficipated postjudgment collection sarvices, the cost of searching records,
obtatning title reports (Including foreciosure reports), surveyors® reparts, and appraisal fees, ttie insurance, and fees:-for
the 'l';;tee&me extent permitted by appficable law. Trustor also will pay any cowt costs, In addition to all other sums
provided by law.




Rights of Trustee. Trustee shall have afl of the rights and duties of Lender as set forth in this section.

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

Powers of Trustes. In addifon to all powars of Trustes arising as a matter of law, Truslee shall have the power to take
the foflowing actions with respect to the Property upon the written request of Lender and Trustor. (a) join In preparing
and filing & map or plat of the Real Property, including tha dedicatlon af sireets or other rights fo the public; (b) jein In
granting any easement or creating eny restriction ¢n the ‘Real Property; end (c) jein in any subordingtion or other
sgreement affecting this Deed of Trust or the interest of Lender under this Deed of Trust.

Trusteo. Trustee shall meet all qualifications required for Trustee under applicable law. [n addition to the dghts and
remedies set forth above, with respect to all or any part of the Property, the Trustee shall have the right to foreciose by
notioe and sate, and Lender shali have the right to foreciose by judicial forectosure, in either case in accordance with and
1o the full extent provided by applicable law.

Successor Trustoo. Lender, at Lenders option, may from Ume to time appoint 8 successor Trustee to any Trustee
appointad under this Deed of Trust by an instrument executed and acknowtedged by Lender and récorded in the office of
the recorder of Douglas County, State of Nebraska. The instrument shall condain, in addition to aff 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 (he instrument ghall be
exacuted and acknowledged by all the beneficiaries under this Deed of Trust or their successors -in interest. The
successor trustee, without conveyancs of the Property, shail succeed to all the titie, powes, and duties conferred upon the
Trustee In this Deed of Trust and by applicable law. This procedure for substitition of Trustee shall govemn fo the
exclusion of all other provisions for substitution.

NOTICES. Any notice required to be given undler this Deed of Trust, including without Emhation any notice of default and any
notice of sale shall be given in writing, and shall be effective when actually defivered, when aclually received by telefacsimile
(unless ctherwise required by law), when deposited with 2 nationally recognized overnight courier, or, if mailed, when
deposited in the United States mall, as first class, certified or registered mat postage prapald, directed to the addrasses shown
near the beginning of this Deed of Trust.  All copies of notices of fareciosure 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 ils address for nofices under this Deed of Trust by giving formal written notice to the other parties, speclfying that the
purpose of the nolice Is to change the party’s address. For notioe purposes, Trustor agrees to keep Lender Informed at afl
times of Trustor's curient address. Uniess ctheswise 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 (o ail Trustors.

ADDITIONAL TERMS, USE OF CERTAIN TERMS:

As used in the paragraphs entilied "Cross Coliateralization® and "Future Advances,” the terms "Granlor” means the party or
parties defined herein or any of them if more than one. The phrase “Yuture obligations® shall include “fulure advances™ and
both terms shalt be defined as sel forth In Sectlon 443.055 of the Revised Statutes of Missouri as in effect on the date of fhis
Deed of Trust.

TAXES AND ASSESSMENTS:

Upon the request of Lender, Grantor shall deposh 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 paymen! of taxes, assessments and insurance as required on the Property. in the event of defautt, Lender shall
have the right, at its sole option, 1o spply the funds so held to pay any taxes or against.the Obligations. Any funds applied
may, at Lender's oplion, be applied in reverse order of the due date thereof.

MISCELLANEOUS PROVISIONS. The foligwing misceflaneoys provisions are a part of this Deed of Trust:

Amondments. ' This Deed of Trust, together with the DIP Order or any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matiers set forth in this Deed of Trust. No alteration of or
amendment to this Deed of Trust shall be effective unless given in wiiting and signed by the party or parties sought to be
charged or bound by the alteration or amendment.

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

Mergor. There shall be no merger of the inferest or estate created by this Deed of Trust with any olher interest or estate
in the Property at any time held by or for the benafit of Lender in any capacity. withoul the written consent of Lender.

Governing Law. With respect to procedural matters rofated to the perfection and enforcement of Lender's rights
against the Proporty, this Desd of Trust will ba gavernad by fodoral taw applicable to Londer and to the extent
not preempted by fadoral law, the laws of the Stale of Nebraska. In ell othor respects, this Deed of Trust will be
govemad by fodoral law applicable to Lender and, to the extent not preempled by fodoral law, the laws of the
State of Missouri without regand to its conflicts of law provisions. However, it there ever is a question about
whather any provision of this Doed of Trust is valid or enforceable, the provision that is questioned will be
govemed by whichever state or fodoral law would find the provision to be valid and enforceablo. The loan
transaction that Is evidonced by tho Note and this Deed of Trust has boan appllad for, consldered, approved and
made, and all nocessary loan documents have been accopted by Lender in the Stato of Missouri.

" Choice of Venue. H there Is a lawsuit, Trustor agrees upon Lendsr’s request lo submit to the jurisdiction of the courts of
JACKSON County, State of Missour, including the United States District Court for the Westem District of Migsouri.

No Walvor by Lender. Lender shall nat be deemed to have walved any rights under this Deed of Trust unless such
walver Is given in writing and signed by Lender. No deiay-or emission on the part of Lender in exercising any right shall




aperat.eas_awaivarofsmﬂgmoranyomm A walver by Lender of 3 provision of this Deed of Trust shall not
prejudice.or constitute a walver of Lender’s right otherwise to demand strict compliance with that provision or any other
provision of this Deed of Trust. No prior walver by Lender, nor any course of dealing between Lender and Truslor, shall
constitute a waiver of any of Lender's rights or of any of Trustor’s obligations as (0 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
memwmnmmmmmauwmmmrewmmmumwandmuluseuuehmem
may be granted or withheld In the sole discretion of Lender.

Saverablfty. 17 a courl of competent fuisdiction finds any provision of this Deed of Trust to be illegal, invafid, or
unenforceabie as to any circumstance, that finding shall not make the offending provigion fliegal, invalid, ar unenfarceabls
as to any other circumatance. If feasible, the offending provision shall be considered modified so that it becomes legal,
valid and anforceable, if the offending provision cannot be 8o modified, it shall be considered deleted from this Daed of
Trust. Unless otherwise required by law, the Blegallty, invalidity, or unenforceabliity of any provision of (his Deed of Tnist
‘shall not affect the legafity, vatidity or enforceability of any othes provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations stated in this Deed of Yrust on transfer-of Trustor's interest, this
Deed of Trust shail be binding upon and inure to the denefit of the parties, their sucoessors and assigns. 1f ownership of
mePmputybeemnesvest‘edmapmmomermanan.wm«.wﬂhommmTw,my'dea!wnhmmm
sucoessors with reference to this Deed of Trust and the Indebledness by way of forbearance or extension without
releasing Trustor from the chfigations of this Deed of Trust or lability under the Indebledness.

DIP Order Control mwmeandpmwsiomdlhemP&dampWﬂﬂﬂsDcedof'rrystandmeyshauhe
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between this Deed of Trust and tha terms and provisions of the DIP Order, then the terms and provisiona of the DIP
Order shail cantrol with respect to such conflicl.

Time Is of the Essence. Time is of the essence in the perfarmance of this Deed of Trust.

Walve Jury. All parties to this Deed of Trust hereby waive the right to any jury trial in any action, proceeding, or
countorclatm brought by any party against any other party.

Waiver of Homestead Exemption, Trustor hereby releases and waives all rights and benefits of the homestead
examption laws of the State of Nebraska as to all indebledness secured by this Daed of Trust.

DEFINITIONS. The foliowing capitalized words and terms shall have the following meanings when used in this Deed of Trusl.
Uniess specifically stated to the cantrary, all references to doifar smounts shall mean amounts in tawiul money of the United
Staies of America. Words and terma used In the singular shall include the piural, and the plural shail Include the singular, as

the context may require. Wonds gnd terms not olherwise defined In this Deed of Trust shal have the meanings attributed to
such terms in the Uniform Commercial Code:

Bankruptcy Case. The words “Bankrupicy Case” means the Chapler 11 bankruptcy cases styled /n re Gas-Mart USA,
Inc., et al., Case No. 15-41915, jointly. administered, pending in the Bankrupicy Court.

Bankruptey Court. The words “Banknuptcy Cowrt® mean the United States Bankruptcy Court for the Western District of
Missouri.

Benoficiary. The word "Beneficiary” means UMB BANK, n.a., and its MON and assigns.

Borrower. The word “Borrower means Gas-Man USA, Inc.. Aving-Rice, LLC, Fran Transport & Ol Co., and G&G
Enterprizes, LLC and includes all co-signers and co-mekers signing the Note and all their successom and assigns.

Ceed of Trust. The wards “Deed of Trust” mean\ws Deed of Trust amang Trustor, Lender, and Trustee, and includes
without fimitation aN assignment and securtty Interest provisions relating to the Personal Property and Rents.

Default. The word "Defaull” means the Defautt sel forth in this Desd of Trust in the section tied "Default”.

DIP Order. The words *DIP Order” means the Intesim Onder and, to the extent entered dy the Bankruptcy Court, the
Final Order.

Environmentat Laws. The words "Environmenta) Laws™ mean any and all state, federal and local stetutes, reguiations
and ordinarices relating to the protection of human heaith or the environment, including without limitation the
Comprehensive Environmental Response, Compensation, and Uablity Act of 1980, as amended, 42 U.S.C. Section
9801, et seq. ("CERCLA"), the Superfund Amencments and Reautharization Act of 1988, Pub. L. No. 99499 ("SARA"),
the Hazardous Malerials Transportation Act, 49 U.S.C. Section 1801, ét seq., the Resource Conservation and Recovery
Adt, 42 U.S.C. Seciion 8501, et seq., or other applicable state or federal laws, nies, or regulations adopted pursuard
thereto.

Evont of Defaull. The words *Event of Default” mean any of (he events of default set forth In this Deed of Trust In the
events of defautt section of this Deed of Trust and the DIP Order.

Finat Order. The words “Final Order” means the Barikrupicy Court's final order in the Bankruptcy Case. in form and
substance satisfaciory to Lender and Lenders counsel, granting, in whole or In pan, the Borrower's Emergency Moflon
for Authorization (A) to Use Cash Collsters! Pursuant to 11 U.S.C. § 363, (8) for Authorily to Obtaln Pagt-Petition
Financing Pursuant to 11 U.S.C. § 364, and (C) for Related Relief, inciuding, without imitation the Stipulation ang Final
Order (1) Authorizing Secured Post-Petlition Financing on a Superpriorily Basia Pursuant lo 11 USC. § 364, (W)
Authorizing Use of Cash Callateral Pursuant to 11 U.S.C. §§ 383 and 384, and (Il) Grarting Adequate Protection
Pursuant to 11 U.8.C. §§ 363 and 364.

Guararity. The word "Guaranty” means the guaranty from guarantor, endorser, surety, of sccommodation panty.to




Lender, including without limitation a guaranty of &ft or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean materisls that, because of thefr quantily,
concentration or physical, chemical or Infectious characteristics, may cause or pase a present or potential hazard to
human heaith or the environmen! when impropery used, lreated, stored, disposed of, generated, manufactured,
transported or otherwise handied. The words “Hszardous Substances” are used in thelr versy broadest sense and
tnctude without Emitation any and all hazardous or toxic substances, materials or waste 89 defined by or lsted under the
Environmental Laws. The lerm "Hazardous Substances” also Includes, without [imitation, petrofeum and petroleum
by-products or any fraction thereof and asbestos.

Improvemonts. The ward “Improvements” means all existing and future improvements, bulldings, structures, mobile
homes affixed on the Real Property. fecilities, addilions, seplacements and other construction on the Real Property.

Indebtedness. The word "indebledness” means the Indebledness evidenced by the Nols or Refated Documents,
including all principal-and interest together with ail other indebtedness and costs and expenses for which Grantor is
rasponsible under this Agreement or under any of the Related Documents and (a) the payment of Grantor's obligations
(whemer joint, several or otherwise) to Lender as evidenced by any othar note(s) or cther evidence of indebtedness
executed by such Grantor and all amendments, modifications, renewals, extensions and substiiutions thereof and ail
subsegquent notes of greater or lesser amounts payeble or assigned to Lender; (b) the performance of each Debtor's
obligations under this security agreement ("Agreement); and (c) the payment of any and all other indebtedness, direct or
lndimq.matureormmaturedofconﬂmem.lohuorsevemnowov'mmaﬂercuedlosmf’mywmbew.
including: (without imitation) indebtedness unrelated or dissimilar fo any indebledness in existence or contemplated by
any Deblor at the time this Agreement was executed or at the time such indsbledness is incurred..

Intorim Ordor. The wards “Interim Order” means the Banknuptcy Court's interim order In the Banknpicy Case, in fom
&nd substanoe satisfactary to Lender and Lender's counsel, granting, in whale or in pan, the Bomowers Emergency
Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. § 363, (B) for Authority to Oblain Post-Petition
Financing Pursuant to 11 U.S.C. § 384, and (C) for Related Reliet, including; without limitation, the Stipulation and Intertm
Order (l) Authorizing Secured Post-Petltion Financing on @ Superpriorily Basis Pursuant to 11 U.S.C. § 384, ()
Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 384, (1IN Granting Adequate Protection Pursuart to
11 U.S.C. §§ 363 and 384, and (V) Scheduling a Fing! Hearing Pursuant Baniouptcy Rule 4001(C).

Lender. The ward "Lender” means UMB BANK, n.a., its successors and assigns.
Note. The word "Note" means and inchudes withowt limitation all of Bomower's promissory notes and/or credit

agreements evidencing Borower's loan obfigations in favor of Lendes, together with all renewals of, extensions of,
modifications of, refinancings of, consolidations of and substitutions for promissory notes or credit agreements.

Personal Propesty. The words “Personal Property” mean all equipment, fidures, and other articles of personal property
now or hereafier owned by Trustor, and now or hereafter attached of affixed to the Real Property; together with all
accessions, parts, end additions to, &l repiacements of, and ai substitutions for, any of such property; and together with
all proceeds (including without Gimitation afl insurance proceeds and refunds of premiums) from any ssle or other
disposition of the Property.

Property. The ward "Property” means collectively the Real Property and the Personal Property.

Roal Property. The words "Real Property” mean the rest property, interests and rights, as further described in this Deed
of Trust.

Related Documants. The words "Related Documents” mean all promissory notes, credil agreemnents, ioan agreements,
environmenial agl nts, guaranties, ity agreements, mongages, deeds of trusl, security deeds, collatersl
mortgages, and all other Instruments, agreements and documents, whethes now or hereafler exisling, executed in
cormection with the Indebledness. :

Rents. The word "Rents” means all présent and future rents, revenues, income, issues, royalties, profits, and other
benefits desived from the Propenty.

Teustoo. The word “Trustee™ means Josh Dickinson C/O UMB Bank, n.a. , whose address is P.O. Box 44186, Omaha,
NE 68144-0188 and any substitute or successars trustees.

Trustor. The word “Trustor™ means Gas-Mart USA, Inc..




TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUSY, AND TRUSTOR
AGREES TO ITS TERMS.

» . CORPORATE ACKNOWLEDGMENT
STATE w.mm-.af_———

COUNTY OF

this Zf’ day of 20 l‘ , before me, the undersigned Notary
3 USA, Inc., and known 1o me 1o be an authorized agent of the
corporation that execut ed the Deed of Trust to be the free and voluntary act ang deed of

REQUEST FOR FULL RECONVEYANCE
(T be used anly when obligations have been paid in full)

To: - - . Trustee

The undersighed Is the legal owner and holder of all Indebtedness secured by this Deed of Trust.  All sums.secured by this
Oeed of Trust have been fully paid and satisfied. You are hereby directed, upon payment to you of any sums owing to you
under the temns of this Deed of Trust or pursuant to any applicabie statute, to cancel the Note secured by this Deed of Trust
(which is defivered to you together wilh this Deed of Trust), and to raconvey, without warranty, to the parties designated by the
terms of this Deed of Trus!, the estate now held by you under this Deed of Trust. Please mail the reconveyance and Related
- Documants to:

Date: Boneficlary:
By:
lis:

‘

LaserPro, Ver. 15.2.10.002 Copr. D+H USA Corporation 1997, 2015,  All Rights Reserved. - NE/MO
S:\APPSWIB\CFALPLGO1.FC TR-117352 PR-2382'(M)




EXHIBIT ‘A,

PARCEL B:

mummm«tmummams.rmmmm
Range 12 Eaut of the 6th P.M. in Douglas Counny, Nebraska, es described a3 follows: .

nmu-mmwso&ammsoumnmmmor
Section &, Township 15 North, Range 12 East of the 6th P.M,, Douglas County, ~
mnmmm lGMMaImSOMMdeHmMM
tine of said Section S; thence South, 295.16 foet glong a line 343,16 fext Eost of and 4
to the Wes line of said Scetion 3; thence West 293.16 fect along b line 343,16
feet South of and parallc! 1 the Notth Ene of aaid Section S, mmm lM‘m
ﬂmalheibfeaﬁuotndmudlomevmlﬁuormmms

r o ..

A part of u tract of 150, located in the Norttrrest Quarter of Seétion S, Township 1S
mw:zmommm,nougumuymmmm
desctibed us follows: .

Cmmhuu!&NMmuofmemwms m

" North 87°40'04° Eant (axsumed bearing), along the Notth line of nid Scctien 3, 0

distance of 15.21 meters (49.90 feet); thenee South 02°19'36° East, a distance of 15.24
metess (30.00, Mmmmimmmo:ﬂumm-of-wyliuormm

- * s the Bast fight-of-way linc'o{ 120th Strec), said point sls0 being the Northrest comer

of seid trort of fand, said poin also being the point of beginning; thence North 87°4004°
Eant along suid South right-of-way of Fort Street, said line sls being the North line of

said tract of land, & distance of 89.96 metess (293.14 feet); 2o & paint on the Bast line of

said tractof tand, said point olso being on the West line of Lots 528 and 529, Roenoke -
Estates Subdivision; thence South 02°09°S6" Eqit along sald-East line of said tract of

land, said lino also being said West line ol'sald Lots $28 and 829, Roanoks Estutes
Suddivision, o distonce of 0.76 meters (2.49 feet); thence South 87°4004"° West, a
Mdﬁl’m(lS&“MmMﬂ‘sﬂ?‘Wm.Md”lS -
metors (98.92 feet); thence South 38°ST03", a distance of 10.7) metcrs (35014 feet); .
mmwwmumotn 15 meters (256.40 See) toa poins on the
South line of said trect of land, said point plso being on tho North line of dsid Lots 28 |

and $29, Roznoke Estates Subdivision; thence Scuth 87°40'04" West alang said South .
line of s2id troct of land, said line also being said North fine of said Lots 528 and 529,
Rodnoke Extates Subdivision, a dizmiance of 4.76 meters (15.52 feet) to & poind on sald

"~ Esst Right-of-Way tine of 120th Street, eaid point also beihg on-the West lino of said

trect of land; thence North 02°09°23" Wes: along said West Right-of-Way line of 120t *
mwmmmmw«m«mmwmmmmnnsm
ms:oreammmorsm : §

’
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. -Loans and advancas up to
this amount, together with Interest, are senlor to indebtedness to other creditors under subsequently
recarded or fited mortgages and liens. :

The names of all Grantors {(sometimes "Borrower”) can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes *Lender”) can be found on page 1 of this Mortgage. The property address can be
found cn page 2 of this Mortgage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGE dated July 6, 2015, is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address Is 10777 Barkley Street, Suite 200, Overland Park, KS 66211.1162
(referred to below as "Grantor”) and UMB BANK, n.a., whaose address 18 1010 GRAND BOULEVARD,
KANSAS CITY, MO 84106 (referred to below as "Lender”).

GRANT OF MORTGAGE. For valuable considaration, Grantor mortgages and conveys to Lender and
grants to Lender a security interest in all of Grantor's right, title, and interest in and to the following described
real property, together with afl existing or subsequently erected or affixed buildings, improvements and
fitures; rents and profits; all easements, rights of way, and appurtenances; all water, water rights,
watercourses and ditch rights (including stock in utilities with ditch or irrigation rights); and all other rights,
royalties, and profits relating to the real property, including without timitation all minerals, oll, gas, geothermal
and similar matters, (the "Real Property™) located in Pottawattamle County, State of lowa:

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

The Real Property or its address Is commonly known as 611 East Broadway, Council Bluffs, IA
51503.

CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage secures all obiigations, debts and
liabilities, plus interest thereon, of Grantor to Lander, 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 individually or jointly with others, whether cbligated as guarantor, surety,
accommodation parly or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred by any slatute of limitations, and whether the cbligation to repay such amounts may be or
hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
fimitation, a revolving line of credit, which obligates Lender to make advances to Grantor so long as
GBrantor complies with all the terms of the Note and DIP Order.

Crantor presently assigns to Lender all of Grantor's right, titie, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Code security interest in the Personal Property and Rents. The lien on the rents granted in this
Mortgage shall be effective from the date of the Mortgage and not just in the event of defauft.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE,
THE RELATED DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED

~ ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall pay to
Lender all amounts secured by this Mortgage as they become due and shall strictly perform all of Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be governed by the following provisions: None of the coliateral for the
Indebledness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in lowa Code Section
535.13; (2) Agricuttural land as defined in lowa Code Section 9H1 (2) or 175.2 (1), or (3) Property used
for an agricultural purpose as defined in lowa Code Section §70.A.1 (2). Grantor represents and warrants
that (1) There are not now and will not be any wells situated on the Property, (2) There are not now and
will not be any solid waste disposal sites on the Property; (3) There are not now and there will not be any
hazardous wastes on the Property; (4) There are not now and there will not be any underground storage
tanks on the Property.

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

Duty to Maintain. Grantor shail maintain the Property in tenantable condition and promptly perform all
repairs, replacements, and maintenance necessary o preserve its value.

Compllance With Environmental Laws. Grantor represents and warrants to Lender that: (1) During
the period of Grantor's ownership of the Property, there has been no use, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hazardous Substance by any person
on, under, about or from the Property. (2) Grantor hes no knowledge of, or reason to believe that there
has been, except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or
violation of any Environmental Laws, (b) any use, generation, manufacture, storage, treatment,
disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Property by any prior owners or occupants of the Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender in writing, (a) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Property shall use, generate, manufacture, store, treat, dispose of or release any
Hazardous Substance on, under, about or from the Property, and (b) any such activity shall be
conducted in compliance wilh 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 pert of Lender to. Grantor or to any other person. The reprasentations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or conlribution in the event Grantor becomes fiable for cleanup or ather costs under any such
laws; and (2) agrees to indemnify, defend, and hold hammless Lender against any and all claims,
losses, liabilities, damages, penatties, and expenses which Lender may directly or indirectly sustain or
suffer resulting from a breach of this section of the Morlgage 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

_Crantor. The provisions of this section of the Mortgage, including the abligation to indemnify and
defend, shalt survive the payment of the indebtedness and the satisfection and reconveyance of the fien
of this Mortgage and shall not be affected by Lender's acquisition of any interest in the Property, whether
by foreclosure or otherwise.

Nulsance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grant to any other party the right to remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's
prior written consent. -

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any Improvements,
Lender may require Grantor to make arrangements satisfactory to Lender to replace such improvements
with Improvements of at least equal value.

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

Compliance with Govemmental Requiraments. Grantor shall promptly comply with all’ laws,
ordinances, and regulations, now or hereafter in effect, of all govemmental autherities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantor may contest in good faith any such law, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing so and so long as, in Lender's sole apinion, Lender’s interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect. Grantor agreas neither to abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and
payable all sums secured by this Mortgage upon the sale ot tranefer, 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-oplion 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, parinership or limited liability company, transfer also includes any change in ownership of more
than twenty-five percent (26%) of the voting stock, partnership interests or limited liability company interests,
as the case may be, of such Grantor. However, this option shall not be exercised by Lender if such exercise
is prohibited by federal law or by lowa law.



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

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied against or on.account of
the Property, and shall pay when due all claims for work done on or for services rendered or material
furnished to the Property. Grantor shall maintain the Property free of any fiens having priority over or
equal to the interest of Lender under this Mortgage, except for those liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessments not due as further specified in the Right to
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation lo pay, so long as Lenders interest in the Property is not
jecpardized. ¥f a lien arises or is filed as a result of nonpayment, Granter shall within fifteen (15) days
after the lien arises or, if a lien is filed, within fifteen (15) days after Grantor has nofice of the filing, secure
the discharge of the fien, or if requested by Lender, deposit with Lender cash or a sufficient corporate
surety bond or other securily satisfactory to Lender in an amount sufficient to discharge the lien plus any
costs and attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the
lien. In any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement against the Property. Grantor shall name Lender as an additional obligee under any
surety bond furnished in the contest proceedings. .

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

Notice of Construction. Grantor shall notify Lender at least fifleen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materiaimen's fien, 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 impravements.

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

Maintenance of Insurance. Grantor shall procure and maimain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurable value covering all
improvements on the Real Property in an amount sufficient to avoid application of any coinsurance
clause, and with a standard mortgagee clause in favor of Lender. Grantor shall also procure and
maintain comprehensive general liability insurance in such coverage amounts as Lender may request
with Lender being named as additional insureds in such fiability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and boiler
insurance as Lender may requite. Policies shall be written by such insurance companies and in such
form as may be reasonably acceptable fo Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30) days’ prior written notice to Lender and not containing any disclaimer of
the insurer's liabilty for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located in an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area, Grantor agrees to obtain and maintain Federal Flood Insurance, if available, for the full
unpaid principal balance of the loan and any prior liens on the property securing the loan, up to the
maximum policy limits set under the National Flood Insurance Program, or as otherwise required by
Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property.
Lender may make proof of loss if Grantor fails to do so within fifteen (15) days of the casualty. Whether




or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
2ny insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shali repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is not in
default under this Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has not committed to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. If Lender holds any
proceeds after payment in full of the Indebledness, such proceeds shall be pald to Grantor as Grantor's
interests may appear.

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

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect
Lender's interest in the Property or i Grantor fails to comply with any provision of this Mortgage, the DIP
Order, or any Related Documents, including but not limited to Grantor's fallure to discharge or pay when due
any amounts Grantor is required to discharge or pay under this Mortgage, DIP Order or any Related
Documents, Lender on Grantor's behalf may {bul shall not be obligated to) take any action that Lender
deems appropriate, including but not limited to discharging or paying all taxes,-fiens, security interests,
encumbrances and other claims, at any time levied or placed on the Propetty and paying all costs for
insuring, maintaining and preserving the Property.  All such expenditures incumred or paid by Lender for such
purposas will then bear interest at the rate charged under the Note from the date incurred or paid by Lender
to the date of repayment by Grantor. All such expenses will become a part of the Indebtedness and, at
Lender's option, will (A) be payable on demand, (B) be added to the balance of the Note and be
apportioned among and be payable with any installment payments to become due during either {1) the
term of any applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a
balloon payment which will be due and payable at the Note's maturity. The Morigage also will secure
payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender
may be entitled upon Defautt.

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

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in
fes simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, or final title opinion issued in favor of, and accepted
by, Lender in conneclion with this Mortgage, (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are not the type of lien
referred to in Chapter 575 of the lowa Code Supplement, as now enacled or hereafter modified,
amended or replaced. Grantor, for itself and all persons claiming by, through or under Grantor, agrees
that it claims no fien or right to a lien of the type contemplated by Chapter 575 or any other chapter of the
Code of lowa and further waives all nolices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitied to do so and agrees to
indemnify, defend, and hold hammless 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 law to the fiens hereby granted.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the tifle to the Property against the lawful claims of all persons. In the event any action of




proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Granlor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitied to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own chaice, and Grantor will deliver, or cause to be delivered, to
Lender such instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warmrants that the Property and Grantor's use of the Property complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's indebtedness shall be paid
in full.

CONDEMNATION, The following provisions relating to condemnation prooeedingsbare a pant of this
Mortgage: ‘

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender shall be 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 fo be delivered to Lender such instruments and documentation as may be requested by
Lender from time to time to pemit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
praceedings of by any proceeding or purchasa in lieu of candemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied to the (ndebtedness or the repair-or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
feasonable 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 governmenta! taxes, fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in

- addition to this Mortgage and take whatever other action is requested by Lender to perfect and continue
Lender's fien on the Real Property. Grantor shall reimburge Lender for all taxes, as described below,
together with all expenses incumred in recording, perfecting or continuing this Mortgage, including without
limitation ell taxes, fees, documentary stamps, and other charges for recording or registering this
Mortgage. ‘

Taxes. The following shall constitule taxes to which this section applies: (1) a specific tax upon this
type of Mortgage ar upon all or any part of the Indebtedness secured by this Mortgage, (2) a specific
tax on Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness
secured by this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or
the holder of the Note; and (4) a specific tax on 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
Morigage, this event shall have the same effect as an Event of Default, and Lender may exercise any or
all of its available remedies for an Event of Default as provided below unless Grantor either (1) pays
the tax before it becomes delinquent, or (2) contests the tax @s provided above in the Taxes and Liens
section and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory
to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The foliowing provisions relating to this Mortgage
as a security agreement are a part of this Mortgage:

Security Agreement. This instrument shall constitule a' Security Agreement to the extent any of the




Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to {ime.

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. Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing
this security interest. Upon default, Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon default, Grantor shall assemble any 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 wrilten 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 stalement
filed as a fixture filing with respect to the Personal Property and for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
information conceming the security interest granted by this Morigage may be obtained (each as required
by the Uniform Commercial Code) are as stated on the first page of this Morigage.

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

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor wilt make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee,
and when requested by Lender, causs to be filed, recorded, refiled, or rerecorded, as the case may be, at
such times and in such cffices and places as Lender may deem appropriate, any and all such mortgages,
deeds of trust, securily deeds, security agreements, financing statements, continuation “statements,
instruments of further assurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable in order to effectuate, complete, perfect, continue, or preserve (1) Grantor's
obligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
liens and security interests created by this Martgage as first and prior liens on the Property, whether now
owned or hereafier 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. |f Grantor fails to do any of the things referred to in the preceding paragraph, Lender
may do so for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lender as Grantor's attomey-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender’s sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver lo Grantor a
suitable satisfaction of this Mortgage and suitable statements of termination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, i permitted
by applicable law, any reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

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

Default on Other Payments. Failure of Grantor within the time required by this Mortgége to make any
payment for taxes or insurance, or any ather payment necessary to prevent filing of or to effect discharge



of any lien.

Other Defaults. Grentor fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Mortgage, the DIP Order or in any of the Related Documents or to comply with
or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor {except those defaults which are specifically identified and excepted as an Event of
Default pursuant to the terms of the DIP Order).

Defauit under DIP Order. The occurence of an Event of Default, as deﬁned in the DIP Onder, shall
constitute an Event of Default hereunder.

False Statements. Any warranty, representation or statement made or fumished to Lender by Grantor
or on Grantors beha¥ under this Morigage, the DIP Order or the Related Documaents is false or
misleading in any material respect, either now or at the time made or furnished or becomes faise or
misteading at any time thereafter.

Defective Collateralization. This Mortgage, the DIP Order, or any of the Related Documents ceases to
be in full force and effect (including failure of any collateral document to create a valid and perfected
securily interest or fien) at any time and for any reason.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between
Grantar and Lender (except those breaches that arise on eccount of an event of default which is
specifically identified and excepted as an Event of Default pursuant to the terms of the DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
conceming any indebtedness or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender belisves
the prospect of payment or performance of the indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the eccurrence of an Event of Default and at any time
thereafter, Lender, at Lender's option, may exercise any one or more of the following rights and remedies, in
addition to any other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness
immediately due and payable, including any prepayment penalty that Grantor would be required to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights
and remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Propeny
and coflect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require- any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to
endorse instruments received in payment thereof in the name of Grantor and to negotiate the same and
collect the proceeds. Payments by tenants or other users to Lender in response to Lender's demand
shall setisfy the obligations for which the payments are made, whether or not any proper grounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by egent, or
through a receiver.

Appoint Recelver. Lender shall have the right to have a receiver appointed to take possession of ali o
any part of the Property, with the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over
and above the cost of the receivership, against the indebtedness. The receiver may serve without bond
if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the




apparent value of the Property exceeds the Indebtedness by a substantial amount. Employment by
Lender shall not disqualify a person from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor’s interest in all or any
part of the Property.

Nonjudiclal Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to lowa
Code Section 654.18 and Chapter 855A as now enacted or hereafter modified, amended or replaced.

Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deﬁciency
remaining in the Indebtedness due to Lender after application of all amounts received fram the exercise
of the rights provided in this section.

Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenamt at sufferance of Lender or the purchaser of the Property and
shall, at Lender’s option, either (1) pay a reascnable rental for the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender.  This paragraph is subject to any rights of
Grantor, under lowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have all other rights and remsedies provided in this Mortgage or the Note
or available at law or in equity.

Sate of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled. In exercising its rights and remedies, Lender shall be free to sell
all or any part of the Property together or separalely, in one sale or by separate sales. Lender shall be
entitied 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. Any sale of the Personal Property may be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce the period of redemptlion pursuant to lowa Code
Sections 628.26, 628.27, or 628.28, or any other lowa Code Seclion, to such time as may be then
applicable and provided by law.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under
this Morigage, after Grantor's failure o perform, shall not affect Lender's right to declare a default and

‘gxercise its remedies. Nothing under this Morigage or otherwise shall be construed so as to limit or

restrict the rights and remedies available to Lender following.an Event of Default, or in any way to limit or
restrict the rights and ability of Lender fo proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly securing the Indebtedness.

Attorneys® Fees; Expenses. If Lender institutes any suit ar action to enforce any of the terms of this
Morigage, Lender shall be entitled to recover such sum as the court may adjudge reasonable as
attomeys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to any limits under applicable law, Lender's attomeys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attomeys' fees and expenses for bankrupicy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
coflection services, the cost of searching records, obtaining title reports (including foreclosure reports),




surveyers® reports, and appraisal fees and title insurance, 1o the extent permitted by applicable faw.
Grantor also will pay any court costs, in addition to all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change ils address for
notices under this Mortgage by giving formal written notice to the other parties, specifying that the purpose of
the notice is to change the party’s address. For notice purposes, Grantor agrees to keep Lender informed at
all times of Grantor's current address. Unless otherwise pravided or required by law, if there is more than
one Grantor, any notice given by Lender 10 any Grantor is deemed to be notice given to all Grantors.

MISCELL ANEOUS PROVISIONS. The following miscellanecus provisions are a part of this Mortgage:

Amendments. This Morfgage, 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 lo this Mortgage shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Caption Headings. Caption headings in this Morigage 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 preampted by federal law, the laws of the State of lowa. In all other
respects, this Mortgage will be govemed 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 whather any provision of this Mortgage is
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missourl.

Choice of Venue. [f there is a lawsuit, Grantor sgrees upon Lender's request to submit to the
jurisdiction of the courts of JACKSON County, State of Missouni, including the United States District Court
or the Western District of Missouri.

No Waiver by Lender. Lender shall ot be deemed to have waived any rights under this Mortgage
unless such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender
in exercising any right shall operate as a waiver of such right or any other right. A waiver by L.enderof a
provision of this Mortgage shall not prejudice or constitute 8 waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Mortgage. No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights
or of any of Grantor's obligaticns as to any future transactions. Whenever the consent of Lender is
required under this Morigage, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent Instances where such consent is required and in all cases such
consent may be granted or withheld in the sole discretion of Lender.

Severability. it 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
illega), invalid, or unenforceable as to. any other circumstance.  If faasible, the offending provision shall
be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, it shall be considered deleted from this Morlgage. Unless otherwise required by law, the
ilegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability of any other provision of this Mortgage.




Merger. There shall be no merger of the interest or estate created by this Morigege with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shal! 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 Grantors successors with reférence 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. Al 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 Properly. If a Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of relinquishing and walving such rights.

DIP Order Control. The terms .and provisions of the DIP Order supplement this Morigage and they
shall be incorporated by reference as fully and with the same effect as if set forth herein at length. To the
extent there is a conflict between this Mortgage and the terms and provisions of the DIP Order, then the
terms and provisions of the DIP Order shall control with respect to such conflict.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar amounts shall mean
amounts in lawful money of the United States of America. Words and terms used in the singular shall
include the plural, and the plural shall include the singular, as the context may raquire. Words and terms not
otherwisa defined in this Mortgage shall have the meanings aftributed to such terms in the Unifom
Commercial Code:

Bankruptcy Case. The words "Bankruptcy Case” means the Chapter 11 bankruptcy cases styled /n re
Gas-Mart USA, Inc., et al., Case No. 15-41815, jeintly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words “Bankcuptcy Court® mean the United States Bankruptcy Court for the
Westemn District of Missouri. :

Borrower. The word “Borrower’ means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & Qil Co.,
and G&G Enterprises, LLC and Includes allt co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word "Default’ means the Default set forth in this Mortgage in the section titled "Default”.

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

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local
statutes, regulations and ordinances relating to the protection of human health or the environment,
including without limitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.5.C. Section 8601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materlals Transportation Act,
49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901,
et seq., or other applicable state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Defaull® mean any of the events of default set forth in this
Mortgage in the events of default section of this Mortgage and the DIP Order.

Final Order. The words “Final Order" means the Bankruptcy Court's final order in the Bankruptcy Case,
in form and substance 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. § 384, and (C) for Related
Relief, including, without limitation the Stipulation and Final Order (J) Authorizing Secured Post-Petition
Financing on & Superpriority Basis Pursuant to 11 U.S.C. § 364, (Il) Autharizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (lll) 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
accommaodation party to Lender, including without limitation a guaranty of all or part of the Note.

Mazardous Substances. The words "Hazardous Substances” mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present of
potential hazard to human health or the environment when improperly used, treated, stored, disposed of, -
generated, manufactured, transported or otherwise handled. The words “Hazardous Substances” are
used in their very broadest sense and include without limitation any and ali hazardous or toxic
substances, materials or waste as defined by or fisted 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 impmvemehts. 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 otherwise) to Lender as evidenced
by any other note(s) or other evidence of indebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
{esser amounts payable or assigned to Lender; (b) the performance of each Debtor's obligations under
this security agreement ("Agreement"); and {c) the payment of any and all other indebtedness, direct or
indirect, mature or unmatured or contingent, joint or several now or hereafter owed to Secured Party by
each Debtor, including (without limitation) indebtedness unselated or dissimilar to any indebtedness in
existence or contemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incurred.

Interim QOrder. The words “interim Order” means the Bankruptcy Court’s interim order in the Bankruptcy
Case, in form and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part,
the Borrower's Emaergency Motion for Authorization (A) to Use Cash Coflateral Pursuant to 11 U.S.C. §
363, (B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation, the Stipulation and Interim Order (i) Authorizing Secured Post-Pelition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (Il) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (lil) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 354, and (IV) Scheduling a Finat Hearing Pursuant Bankruptcy Rute 4601(C).

Lender. The word "Lender’ means UMB BANK, n.a,, its successors and assigns.
Mortgage. The word "Mortgage" maans this Mortgage between Grantor and Lender.

Note. The word "Note” means and includes without limitation a# of Borrower's promissory notes and/or
credit agreements evidencing Borrower’s loan obligations in favor of Lender, together with all renewals of,
extensions of, madifications of, refinancings of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Property” mean all equipment. fixtures, and other articles of
perscnal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Property, together with all accessions, paris, and additions to, all replacements of, and all




substitutions for, any of such property; and together with all proceeds (including without limitation all
insurance proceeds and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property” means collectivaly 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 Mostgage.

Related Documents. The words "Retated Documents” mean all promissory notes, credit agreements,
loan agreements, environmental agresments, guaranties, security agreements, morigages, deeds of
trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whether now or hereafier 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.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR;

C?RPORATE ACKNOWLEDGMENT

stateor_ ) sscre n,

A }SS
COUNTY OF ‘ )
This. record was acknowledged before me on 7 : 20/ S' by John Tittle,
CEO of Gas-Mart USA, Inc.. )
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tre s My Commission Expires: S16/2017
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EXHIBIT “A”

PARCEL D:

Lot ],inBlotk 1, EAGG‘SFIRSTADDHTON!omeCityofOumdmnI'&
Pottswaitamie County, Jowa, except that part theveof daedod to the State of Jowa in
Werranty Deed filod Novembes 2, 1978 in Book 79 e Page 8682 of the Records of
Pottawettemie Couty, lows, more particularly described 3 follows:

Beginning at the Nerthwest Comer of soid Lot 1; thence North 63°18° East, 8.0 fect along
the North line of said Lot 1; thence South 17°4% West, 11.2 feet to 6 point on the West
line of sid Lot 1; thence North 27°40%' West, B.0 feet along said West line to the
Northwest comer of said Lot {, the Point of Beginning.

AND

All of Lotz 2, 3, 4 and S, in Block 1, HAGG'S FIRST ADDITION to the City of Council
Biuffs, Pottawattamic County, lowa, except Uiat part of 3id Lot S deeded to the State of
fowa desenibed as foflows:

Beginning at the Northeast comer of said Lot §; thenee Southwesterly 12 feet along the
Northwesterly lot line of said Lot $; theace Easterly to a point on the Northeastely lot
line of seid Lot 5, said point being 12 feet Southeastecly fram the Northcast commer of sid
Lot §; thenes Northwesterly along said Northeasterly lot ine 12 feet to the Northeast
corier of said Lot S, ﬂml’omlofbepmmg,

',/
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, together with interest, are senior to Indebtedness to other creditors under subsequently
recorded or filed mortgages and llens.

The names of all Grantors (sometimes “Grantor) can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender") can be found on page 1 of this Morigage. The property address can be
found on page 2 of this Morigage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGE dated July 8, 2016, Is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10777 Barkiey Street, Suite 200, Overland Park, KS 66211.1162
(referred to below as "Grantor") and 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 {o Lender and
grants to Lender a security interest in all of Grantor's right, titls, and interest in and to the following described
real propenty, together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; rents and profits; all easements, rights of way, and appurtenances; all water, water rights,
watercourses and ditch rights (including stock in utilities with diteh or irrigation rights); and all other rights,
royalties, and profits relating to the real property, including without limitation all minerals, ail, gas, geothermai
and similar matters, (the “Real Property”) iocated in Pottawattamie County, State of lowa:

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

The Real Property or its address is commonly known as 503 Sth Avenue, Council Bluffs, IA 51503,

CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage secures all obligations, debts and
liabilities, plus interest thereon, of Grantor to Lender, or any one or more of them, as wal! 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 lable individually or jointly with others, whether obligated as guarantor, surety,
accommodation party or otherwise, and whether recavery 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
limitation, a revolving line of credit, which obligates Lender to make advances to Grantor so long as
Grantor complles with all the terms of the Note and DIP Order.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Code security interest in the Personal Property and Rents. The lien on the rents granted in this
Mortgage shall be effective from the date of the Morigage and not just in the event of default.

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

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall pay to
Lender all amounts secured by this Morigage as they become due and shall strictly perform all of Grantor’s
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor’s possession and
use of the Property shall be govemed by the following provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in lowa Code Section
535.13; (2) Agricultural iand as defined in lowa Cade Section 9H1 (2) or 175.2 (1), or (3) Property used
for an agricultural purpose as defined in lowa Code Section 570.A.1 (2). Grantor represents and warrants
that: (1) There are not now and will not be any wells situaled on the Property, (2) There are not now and
will not be any sofid waste disposal siles on the Property, (3) There are not now and there will not be any
hazardous wastes on the Property, (4) There are not now and there will not be any underground storage
tanks on the Property.

Possession and Use. Unlil the occurrence of an Event of Default, Grantor may (1) remain in
possession and control of the Property, (2) use, operate or manage the Property; and (3) collectthe
Rents from the Property.

. Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform 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, refease 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 Lews, (b) any use, generation, manufacture, storage, treatment,
" disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Property by any prior owners or occupants of the Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender in writing, (@) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Propesty 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 timitation all Environmental Laws. Grantor authorizes Lender and its agents to enter
upon the Property to make such inspactions 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 Grantors due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future ciaims against Lender for
indemnnity or contribution in the event Grantor becomes liable for cleanup or other cosis under any such

laws; and (2) agrees to indemnily, defend, and hold harmless Lender against any and all claims, -

losses, liabilities, damages, penalties, and expenses which Lender may directly or indisectly sustain or
suffer resulting from a breach of this section of the Morigage or as a consequence of any use,
generation, manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and
defend, shall survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien
of this Mortgage and shall not be affected by Lender's acquisition of any interest in the Property, whether
by foreclosure or otherwise. .

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer any stripping of or waste on of to the Property or any pertion of the Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grant to any other party the right to remove, any
timber, minerals (including oil and gas), coal, clay, scorla, soil, gravel or rock products without Lender's
prior written consent.

Removal of improvements. Grantor shall not demolish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any improvements,
Lender may require Grantor to make atrangements 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 Reat
Property at all reasonable times o aftend to Lender's interests and to inspect the Real Propenty for
purposes of Grantor's compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,

ordinances, and regulations, now or hareafter in effect, of all govemmental authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantor may contest in good faith any such law, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing so and so long as, in Lender's sole opinion, Lender's interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave unatiended the Property. Grantor shall
do all other acts, in addition to those acts set farth above in this section, which from the character and
use of the Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's optlon, declare immediately due and
payable all sums secured by this Mortgage upon the sale or transfer, without Lender's prior written consent,
of all or any part of the Real Property, or any interest in the Real Property. A “sale or transfer” means the
conveyance of Real Property or any right, title or interest in the Real 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 ather method of conveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited fiability company, transfer also includes any change in ownership of more
than twenty-five percent (25%) of the voting stock, partnership interests or limited fiability company interests,
as the case may be, of such Grantor. However, this option shall not be exercised by Lender if such exercise
is prohibited by federal law or by lowa law.



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

Payment. Grantor shall pay when due (end in all events prior to definquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied against or on account of
the Property, and shall pay when due all claims for work done on or for services rendered or material
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 thase liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessments not due as further specified In the Right to
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in-connection with a
good faith dispute over the obligation to pay, so long as Lenders interest in the Property is not
Jjeopardized. if a lien arises or is filed as a result of nonpayment, Grantor shall within fifteen (15) days
after the lien arises or, if a lien is filed, within fifteen (15) days after Grantor has notice of the filing, secure
the discharge of the [ien, or if requested by Lender, deposit with Lender cash or a sufficient corporate
surety bond or other security satisfactory to Lerder in an amount sufficient to discharge the lien plus any
costs and attomeys' fees, or other charges that could accrue as a result of a foreclosure or sale under the
lien. In any contest, Grantor shall defend itself and Lender and shall satisfy any sdverse judgment
before enforcement against the Property. Grantor shall name Lender as an additional obligee under any
surety bond furnished in the contest proceedings.

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

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
ltlen, materialmen's Ilen, or other lien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender fumish to Lender advance essurances satisfaclory to Lender that
Grantor can and will pay the cost of such improvements.

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

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurable value covering all
Improvements on the Real Property in an amount sufficient to avoid application of any cainsurance
clause, and with a standard montgagee clause in favor of Lender. Grantor shall also procure and
maintain comprehensive general liability insurance in such coverage amounts as Lender may request
with Lender being named.as additional insureds in such liability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and boiler
insurance as Lender may require. Policies shall be written by such insurance companies and in such
form as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing 8 stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30) days’ prior written notice to Lender and not containing any disclaimer of
the insurer's liability for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located In an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area, Grantor agrees to obtain and maintain Federal Fiood Insurance, if available, for the full
unpaid principal balance of the loan and any prios liens on the property securing the loan, up to the
maximum policy limits set under the Nstional Flood Insurance Program, or as otherwise required by
Lender, and 1o maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property.
Lender may make proof of loss f Grantor fails to do so within fifteen (15) days of the casually. Whether




or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
any insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is not in
default under this Mortgage. Any. proceeds which have not been disbursed within 180 days after their
receipt and which Lender has not committed to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Morigage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the indebtedness. If Lender holds any’
proceeds after payment in full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor's
interests may appear.

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

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materislly affect
Lender's interest in the Property or if Grantor fails to comply with any provision of this Mortgage, the DIP
Order, or any Related Documents, including but not limited to Grantor's fallure to discharge or pay when due
any amounts Grantor is required to discharge or pay under this Mortgage, the DIP Order, or any Related
Documents, Lender on Grantor's behalf may (but shall not be obligated to) take any action that Lender
deems appropriate, including but not limited to discharging or paying all taxes, llens, security interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for
insuring, maintaining and preserving the Property. All such expenditures incurred or paid by Lender for such
purposes will then bear interest at the rate charged under the Note from the date incurred or paid by Lender
to the date of repayment by Grantor. All such expenses will become a part of the Indebtedness and, at
Lender's option, will (A) be paysble on demand;, (B) be added to the balance of the Note and be
apportioned among and be payable with any instaliment payments to become due during either (1) the
term of any applicable insurance policy, or (2) the remaining term of the Note; or (C)} be treated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure
payment of these amounts. Such right shall be in addition to afl other rights and remedies to which Lender
may be entitled upon Default.

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

Titte. Grantor warrants that: (a) Grantor holds good and marketable title of record o 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 any titte insurance policy, titie report, or final litle opinion issued in favor of, and accepted
by, Lender in connection with this Mortgage, (b} Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (¢} the liens granted hereby are not the type of lien
referred to in Chapter 575 of the lowa Code Supplement, as now enacted or hereafter modified,
amended or replaced. Grantor, for itself and all persons claiming by, through or under Grantor, agrees
that it claims no fien or right 1o a tien of the type contemplated by Chapter 575 or any other chapter of the
Code of lowa and further waives all notices and rights pursuant to sald 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, damege, and costs, including reasonable
attomneys' fees, threatened or suffared by Lender arising either directly or indirectly as a result of any
claim of the applicability of said law to the liens hereby granted.

Defense of Title. Subject to the exception In the paragraph above, Grantor wartants and will forever
defend the title to the Property against the lawful claims of afl 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 panty in such
proceeding, but Lender shali be entitied to participate in the proceeding and fo be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to
Lender such instruments as Lender may request from time to time to pemmit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor’s use of the Property complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representatiolis and Warranties. All representations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and delivery of this Morigage, 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 condemnalion proceedings are a part of this
Mortgage:

Proceedings. If any proceeding in condemnation is filed, Granter shall promptly notify Lender in writing,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender shall be entitled to participate
in the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as may be requested by
Lender from time to time to permit such pasticipation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding or purchase in lisu of condemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attomeys' fees incurred by Lender in connection with the
condemnation.

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

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and take whatever other action is requested by Lender to perfect and continue
Lender's lien on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incummed in recording, perfecting or continuing this Mortgage, including without
imitation all taxes, fees, documentary stamps, and other charges for receording or registering this
Morngage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this
type of Morigage or upon all or any part of the Indebtedness secured by this Mortgage; (2) a specific
tax on Grantor which Grantor is authorized or required to deduct from payments on the indebtedness
secured by this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or
the holder of the Note; and (4) a specific tax on all or any portion of the indebtedness or on payments
of principal and interest made by Grantor.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Default, and Lender may exercise any or
all of its available remedies for an Event of Default as provided below unless Grantor either (1) pays
the tax before it becomes definquent, or (2) contests the tax as provided above in the Taxes and Liens
section and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory
to Lender.

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

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the



Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time.

Security Interest. Upan request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records, Lender may, at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Morntgage as a
financing statement. Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing
this security interest. Upon default, Grantor shall not remove, sever or detach the Personal Property
from the Property. 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 pemnitted by
applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture filing with respect to the Personal Property and for this purpose, the name and address
of the debter 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.

Addresees., The mailing addresses of Grantor (debtor) and Lender (secured party) from which
information concerning the security interest granted by this Morigage may be obtained {each as required
by the Uniform Commercial Code) are as stated on the first page of this Mortgage.

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

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at
such limes and in such offices and places as Lender may deem appropriate, any and all such mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of further assurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable in crder to effectuate, complete, perfect, continue, or preserve (1) Grantor's
cbligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
liens and security interests created by this Mortgage as first and prior liens on the Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing, Grantor shalfl reimburse Lender for all costs and expenses incurred in connection with the matters
referred to in this paragraph,

Attorney-in-Fact. ¥ Grantor fails to do any of the things referred to in the preceding paragraph, Lender
may do so for and in the name of Granter and at Grantor’s expense. For such purposes, Grantor hereby
irrevocably appoints Lender as Grantor's attomey-in-fact for the purpose of making, executing, delivering,
filing, recording, and daing all ather things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referved to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor &
suitable satisfaction of this Mortgage and suitable statements of termination of any financing statement on file
evidencing Lender's security interest In the Renls and the Personal Property. Grantor will pay, if permitted
by applicable law, any reasconable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

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

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, or any cther payment necessary to prevent filing of or to effect discharge




of any lien.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
candition contained in this Mortgage, the DIP Order, or in any of the Refated Documents or to comply
with or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor-(except those defaults which are specifically identified and excepled as an Event of
Defautt pursuant to the terms of the DIP Order).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Any wamanty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behalf under this Mortgage, the DIP Order, or the Related Documents is false or
misleading in any materia! respect, either now or at the time made ar fumnished or becomes faise or
misieading at any time theseatter.

Defective Collateralization. This Mortgage, the DIP Order, or any of the Related Documents ceases to
be in full force and effect (including failure of any collateral document to create a valid and perfected
security interest or lien) at any time and for any reason.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between
Grantor and Lender (except those breaches that arise on account of an event of default which is
specifically identified and excepted as an Event of Default pursuant to the terms of the DIP Order) that is
not remedied within any grace period provided therein, including without fimitation any agreement
concerning any indebtedness.or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor, Any guarantor, endorser, surety, or accommodation party dies or
becemes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

Adverse Change. A material adverse change occurs in Granlor's financial condition, or Lender believes
the prospect of payment or performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and gt any time
thereafter, Lender, at Lender'’s oplion, may exercise any one or more of the following rights and remedies, in
addition to any other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire indebtedness
immediately due and payable, including any prepayment penaity that Grantor would be required to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights
and remedics of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and coflect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness. (n furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. f the Rents
are collected by Lender, then Grantor imevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received in payment thereof in the name of Grantor and to negotiate the same and
collect the proceeds. Payments by tenants or other users to Lender in response to Lender's demand
shall satisfy the obligations for which the payments are made, whether or not any proper grounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or
any pant of the Property, with the power to protect and preserve the Property, to operate the Property
preceding fareclosure or sale, and to collect the Rents from the Propesty and apply the proceeds, over
and above the cost of the receivership, against the Indebtedness. The receiver may serve without bond
if permitted by 'aw. Lender's right to the appoiniment of a receiver shall exist whether or not the




apparent value of the Property exceeds the Indebtedness by a substantial amount. Employment by
Lender shall not disqualify a person from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudicial Forectosure. Lender may exercise the right to non-udicial foreclosure pursuant to lowa
Code Section 654.18 and Chapter 655A as now enacted or hereafter modified, amended or replaced.

" Deficiency Judgment. |f permitted by applicable taw, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise
of the rights provided in this section.

Tenancy at Sufferance. |f Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entilled 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 Propesty, or (2) vacate
the Property immediately upon the demand of Lender.  This paragraph i8 subject to any rights of
Grantor, under lowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled. In exercising its rights and remedies, Lender shall be free to sell
all or any part of the Property together or separately, in one sale or by separate sales. Lender shall be ’
entitied 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 lime of the sale or disposition. Any sale of the Personal Property may be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage,
Lender may, 8t Lender's sole option, elect to reduce the period of redemption pursuant to lowa Code
Sections 628.26, 628.27, or 628.28, or any other lowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under
this Mortgage, after Grantor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or otherwise shall be construed so as to limit or
restrict the rights and remedies available to Lender following an Event of Defautt, or in any way to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly securing the Indebtedness.

Attormeys' Fees; Expenses. If Lender institules any suit or action to enforce any of the terms of this
Mortgage, Lender shall be entitled lo recover such sum as the court may adjudge reasonable as
attomneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all ressonable expenses Lender incurs that in Lender's opinion are.
necessary at any time for the protection of its interest or the enfarcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear interest at the Nole rate from the date of the
expenditure until repald. Expenses covered by this paragraph include, without limitation, however
subject to any limits under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attorneys' fees and expenses for bankrupicy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals, and any anticlpated post-judgment
collection services, the cost of searching records, obtaining title reports (including foreclosure reports),




surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable law.
Grantor also will pay any court costs, in addition to all other sums provided by law.

NOTICES. Any notice required to be given under thie Mortgage, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimite (unless otherwise required by law), when deposited with a nationally
recognized ovemight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreciosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Martgage. Any party may change its address for
notices under this Mortgage by giving formal written notice to the other parties, specifying that the purpose of
the notlice is to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at
all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than
one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Mortgage:

Amendments. This Morigage, together with any Relaled 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 Morigage shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the aiteration or amendment.

Caption Headings. Caption headings in this Morigage are for convenience purposes only and are not
to be used to interpret or define the provisions of this Mortgage. :

Governing Law. With respsct to procedural matters related to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal law applicable to
Lender and to the extent not preempted by federal law, the laws of the State of lowa. in ali other
respects, this Mortgage will be governed by federal {aw applicable to Lender and, to the extent not
preempted by federal law, the laws of the State of Missouri without regard to its conflicts of law
provisions. However, if there ever is a question about whether any provision of this Mortgage is
valid or enforceable, the provision that Is questioned will be governed by whichever state or
federal law would find the provisicn to be valid and enforceable. The loan transaction that Is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request fo submit to the
jurisdiction of the courts of JACKSON County, State of Missouri, including the United States District Court
for the Westem District of Missouri.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Morigage
unlass such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender
in exercising any right shall operate as a waliver of such right or any other right. A waiver by Lender of a
provision of this Mortgage shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Mortgage, No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shall constitule 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 conserit 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 lllegal,
invalid, or unenforceable as to any circumstance, that finding shall not make the offending provision
illegal, invalid, or unenforceable as to any other circumstance. If feasible, the offending provision shall
be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, it shall be considered deleted from this Mortgage. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability of any other provieion of this Mortgage.




Merger. There shall be no merger of the interest or eslate created by this Mortgage with any other
interest or estate in the Property at any time hetd by or for the benefit of Lender in any capacity, without
the written consent of Lender.

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

Time is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action,
proceeding, or 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. |f a Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpase of reflinquishing and waiving such rights.

DIP Ordar Control. The terms and provisions of the DIP Order supplement this Mortgage and they
shall be incorporated by reference as fully and with the same effect as if set forth herein at length. To the
extent there is a conflict between this Mortgage and the terms and provisions of the DIP Order, then the
terms and provisions of the DIP Order shali control with respect to such conflict.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar amounts shall mean
amounts in lawful money of the United States of America. Words and ferms used in the singular shall
include the plural, and the plural shall include the singular, as the context may require. Words and terms not
otherwise defined in this Mortgage shall havae the meanings afiributed to such terms in the Uniform
Commercial Code:

Bankruptcy Case. The words “Bankruptcy Case® means the Chapter 11 bankrupicy cases styled /n re
Gas-Mart USA, Inc., et al., Case No. 15-41915, jointly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words “Bankruptcy Court’ mean the United States Bankruptcy Court for the
Western District of Missouri. i

Borrower. The word "Borrower” means Gas-Man USA, inc., Aving-Rice, LLC, Fran Transport & Oil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word "Default” means the Default set forth in this Mortgage in the section titled "Default”.

DIP Order. The words “DIP Order” means the Interim Order and, to the extent entered by the Bankruptcy
Court, the Final Order. . . ’

Environmentat Laws. The words “Environmental Laws™ mean any and all state, federal and local
statutes, regulations and ordinances relating to the protection of human heaith or the environment,
including without limitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 8601, et seq. {"CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99489 ("SARA"), the Hazardous Materials Transporiation 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 Pursuantto 11 US.C. § 383,
{B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation the Stipulation and Final Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (I} Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 383 and 364, and (Ill) Granting Adequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

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

Guaranty. The word “Guaranty" means the guaranly from guarantor, endorser, Surety, or
accommodation party to Lender, including without limitation a guaranty of all or part of the Nole.

Hazardous Substances. The words “Hazardous Substances™ mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human heafth or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances” are
used in their very broadest sense and include without fimitation any and all hazardous or toxic
substances, materials or waste as defined by or listed under the Environmental Laws. The term
"Hazardous Substances” also includes, without limitation, petroleum and petroleum by-products or any
fraction thereof and asbestos.

Improvements. The word “Improvements” means afl existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related
Documents, including aft principal and interest together with all other indebtedness and costs and
expenses for which Grantor is responsible under this Agreement or under any of the Related Documents
and (a) the payment of Grantor’s cbligations (whether jeint, several or otherwise) to Lender as evidenced
by any other note(s) or other evidence of indebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payable or assigned to Lender; (b) the perfarmance of each Debtor's obligations under
this security agreement ("Agreement”); and (c} the payment of any and all other indebtedness, direct or
indirect, mature or unmatured or contingent, joint or several now or hereafter owed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existance or contemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incurred.

Interim Order. The words “Interim Order" means the Bankruptcy Court's interim order in the Bankruptcy
Case, in fonm 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 to11USC. §
363, (B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.8.C. § 364, and (C) for Related
Relief, including, without imitation, the Stiputation and Interim Order (1) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (I1) Authorizing Use of Cash Coliateral
Pursuant to 11 U.S.C. §§ 363 and 364, (Ill) Granting Adequate Protection Pursuant tc 11 U.sS.C. §§363
and 384, 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 "Morigage” means this Mortgage between Grantor and Lender.

Note. The word "Note" means and includes without fimitation alt of Borrower's promissery notes and/or
credit agreements evidencing Borrower's loan obligations in favor of Lender, together with all renewals of,
extensions of, modifications of, refinancings of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Property” mean all equiprhent. fixtures, and other articles of
personal property now or hereafler owned by Grantor, and now or hereafter attached or affixed to the
Real Property; together with all accessions, paris, and additions to, all replacements of, and all




substitutions for, any of such property; and together with all proceeds (including without limitation all
insurance proceeds and refunds of premiums) from any sale or other disposition of the Praperty.

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

Real Property. The words "Real Property” mean the real property, interests and rights, as further
described in this Mortgage.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements,
loan agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of
trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whether now or hereafter existing, executed in connection with the indebtedness.

Rents. The word "Rents” means all present and future rents, revenues, incoms, issues, royatties,
profits, and other benefits derived from the Property.

[SPACE LEFT INTENTIONALLY BLANK]




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

GRANTOR:

.CORPORATE ACKNOWLEDGMENT

STATEOF 780/ S5 om0/ )

)} SS

COUNTY OF

This record was acknowledged before me on
CEOQ of Gas-Mart USA, Inc..

i Commission # 13448162

LaserPro, Ver, 15.2,10.002 Copr. D+H USA Corporation 1997, 2015.  All Rights Reserved. - IAMO
SAAPPS\hs\CFWLPLVGO3.FC TR-117352 PR-2362 (M)




503 9th Avenue Council Bluffs, IA

PART 1:

That part of Block 7, in Riddle's Subdivision of Coundil Bluffs, Pattawattamie County,
Towa, lying Northerly of a lina parallel with and distant 12 feet Northerly, measured at
right angles, from the centerfine of the most Southerly track of the Chicago and North
Westem Railway Company (formerly the Chicago Great Western Rallway Company), as
sald track Is now located, and lying Easterly of a line paraliel with and distant 8.5 feet
Westerly, measured at right angles, from the centerline of the mast Westerly track of the
Burfington Northern Inc., as now located, together with;

PART 2:

A strip of land, variable in width, being a portion of Block 7, Riddle's Subdivision in the
City of Councll Bluffs, Pottawattamie County, lowa, bounded and described as follows:
Commencing at the Southwest corner of said Block 7; thence Northerly, along the
Westerly line of said Block 7, 163.1 feet, more or less, to a point on the centerline of a
raliroad track as formally constructed ang operated; thence Easterly, along said
centeriine, 116.6 feet, more or less, to a point on the Southerly prolongation of the
Easterly line of a parce! of land as conveyed by Duane A. Bushman and Barbara A.
Bushman to Bushman Floor Covering, Inc., by Wamranty Deed dated August 31, 1982
and filed August 31, 1982 in Book 83, Page 4055 of the Records of Pattawattamie
County, Jowa, Recorder and the true point of beginning; thence continuing Easterly,
along sald centeriine 193.0 feet, more or less, to a point on the East line of said Block 7;
thence Southerly along the East line of said Block 7, 12.0 feet to a point that is 12.0 feet
normally distant Southerly from said centerline of track; thence Westerly parallel with
said centeriine of track 177.6 feet, more or less, to a point on the West line of Lot 7 in
said Block 7; thence Northerly, along saki West tine of Lot 7, 3.5 feet to a point that s
8.5 feet normally distant Southerly from sald centerline of track; thence Westerty, parallel
with said centerfine of track, 15.4 feet, more or less, to a point on the Southerly
prolongation of the Easterly line of said conveyed parcel; thence Northerly, along sald
Easterly line 8.5 feet to the true point of beginning, and together with;

PART 3: :

A strip of land, 12.0 feet in-width, being a portion of Block 7, Riddie's Subdivision in the
City of Council Bluffs, Pottawattamie County, Iowa, bounded and described as follows:
Commending at the Northeast corner of sald Block 7, said comer being the Northeast
comner of a parcel of land as conveyed by Inland Partners to Edward L. Mormis and

Frances M. Morris by Warranty Deed dated December 24, 1986 and filed December 31,
1986 in Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder;
thence Southerty atong the Easterly line of said Block 7 and along the Easterty line of said
conveyed parcel, 97.0 feet, more or less, to the Southeast corner of said oonveyed parcel -

sald comer being the true point of beginning; thence Westerly along the Southerly line of -

sald conveyed parcel 193.0 feet, more or less, to the Southwest comer of said conveyed
parcel; thence Southerly along the Southerly pralongation of the Westerly fine of said
conveyed parcel, 12.0 feet to a point on the centerfine of a railroad track as formally
constructed and operated; thence Easterty along said centerline, 193.0 feet, more or
less, to a point on said East line of Block 7; thence Northerly along said East line, 12.0
feet to the true point of beginning. -

WA 7100119.1
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. Loans-and advances up to
this amount, together with intarest, are senior to indebtedness to other creditors under subsequently
recorded or filed mortgages and liens.

The names of alil Grantors (sometimes “Borrower") can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender”) can be found on page 1 of this Mortgage. The property address ¢an be
found on page 2 of this Mortgage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGE dated July 6, 2015, Is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10777 Barkley Street, Suite 200, Overtand Park, KS 66211-1162
(referred to below as "Grantor”) and UMB BANK, n.a., whose address is 1010 GRAND BOULEVARD,
KANSAS CITY, MO 64106 (referred to below as “Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lender a security interest in ali of Grantor's right, title. and interest in and to the following described
real property, together with all existing or subsequently erected or affixed buildings, improvements and
fitures; rents and profits; all easements, rights of way, and appurtenances; &il water, water rights,
watercourses and ditch rights (including stock in utilities with ditch or imigation rights), and all other rights,
royalties, and profits refating to the real property, including without timitation all minesals, oil, gas, geothermal
and similar matters, (the "Rea! Property”) located in Mills County, State of lowa:

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

The Real Property or its address.is commonly known as 1200 S. Locust Street, Glenwood, JA
51534,

CROSS-COLLATERALIZATION. In addition to the Note, this Morlgage secures all obfigations, 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 Grartor or any one of more of them, whether now existing or hereafter arising, whether




reiated or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether
Grantor may be liable individually or jointly with others, whether obligated as guarantor, surety,
accommodation party or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred by any statute of fimitations, and whether the obligation to repay such amounts may be or
hereaftar may bacome otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
limitation, a revolving line of credit, which obligates Lender to make advances to Grantor so long as
Grantor complies with all the terms of the Note and DIP Order. ’

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Code security interest in the Persanal Property and Rents. The lien on the rents granted in this
Mortgage shall be effactive from the date of the Mortgage and not just in the event of default.

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

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall pay to
Lender all amounts secured by this Mortgage as they become due and shall strictly perform all of Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shail be govemed by the foliowing provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricuttural products or property used for an agricultural purpose as defined in lowa Ccde Section
§35.13; (2) Agricultural land as defined In lowa Code Section 8H1 (2) or 175.2 (1); or (3) Property used
for an agricultural purpose as defined in lowa Code Section 570.A.1 (2). Grantor represents and warrants
that (1) There are not now and will not be any wells situated on the Property, (2) There are not now and
will not be any solid waste disposal sites on the Property, (3) There are not now and there will not be any
hazardous wastes on the Property, (4) Thefe 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 Defaul, Grantor rf\ay (1) remain in
possession and control of the Property, (2) use, operate or manage the Property; and (3) collect the
Rents from the Property. .

Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all
repairs, replacements, and maintenance necessary lo preserve its value.

Compliance With Environmenta) 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 Praoperty; (2) Grantor has no knowledge of, or reason to believe that there
has been, except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or
violation of any Environmental Laws, (b) any use, generation, manufacture, storage, trestment,
disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Property by any prior owners or occupants of the Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender in writing, (a) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Property shall use, generate, manufacture, stare, treat, dispose of or release any
Hazardous Substance on, under, about or from the Property, and (b) any such aclivity shall be
conducted in compliance with all applicable federal, state, and iocal 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 fiability on the part of Lender to Grantor or to any other person. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or contribulion in the event Grantor becomes liabie for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold harmless Lender against any and ali claims,
losses, liabilities, damages, penafties, and expenses which Lender may directly or indirectly sustain or
suffer resulling from a breach of this section of the Mortgage or as a consequence of any use,
generation, manufacture, storage, 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 besn known to
Grantor. The provisions of this section of the Morigage, including the obfigation to indemnify and
defend, shall survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien
of this Mortgage and shall not be affected by Lender's acquisition of any interest in the Property, whether
by fareciosure 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 {o the Property or any portion of the Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grant to any cther party the right to remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soil, grave! or rock products without Lender's
prior writtan consent. ‘ '

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any Improvements.
Lender may require Grantor to make arangements 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 ta atfend to Lender's interests and to inspect the Rea! Property for
purposes of Grantor's compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter in effect, of all govemmental authorities applicable to the
use or occupancy of the Property, including without fimitation, the Americans With Disabilities Act.

. Grantor may contest in good faith any such law, ordinance, or regulation and withhold compliance during
any proceeding, including appropriale.appeals, so long as Grantor has nolified Lender in writing prior to
doing so and so long as, in Lenders sole opinion, Lender's interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a surely band, reasonably satisfactory to
Lender, to protect Lender’s interest.

Duty to Protect. Granlor agrees neither to abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lenders option, declare immediately due and
payable all sums secured by this Mortgage upon the sale or transfer, without Lender's prior written consent,
of all or any part of the Real Property, or any interest in the Real Property. A "sale or transfer" means the
conveyance of Real Property or any right, title or Interest in the Real Property, whether legal, beneficial or
equitable; whether voluntary or involuntary; whether by outright sale, deed, instaliment 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 holiding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. |f any Grantor is &
corporation, partnership or limited liability campany, transfer also includes any change in ownership of mare
than twenty-five percent (25%) of the voting stock, partnership interests or limited fiability company interests,
as the case may be, of such Grantor. However, this option shall not be exercised by Lender if such exercise
is prohibited by federal law or by lowa law.




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

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes,
special taxes, assessments, water chasges and sewer service charges levied against or on account of
the Property, and shall pay when due all claims for work done on or for services rendered or material
furnished to the Property. Grantor shall maintain the Properly free of any liens having priority over or
equal to the inferest of Lender under this Mortgage, except for those liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessmeants 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 to pay, so long as Lender's interest in the Property ls not
jeopardized. If a lien arises or is filed as a resuilt of nonpayment, Grantor shall within fifteen (15) days
after the lien arises or, If 2 fien 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 pius any
costs and attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the
ten. In any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement against the Property. Grantor shall name Lender as an additional obligee under any
surety bond furnished in the contest proceedings.

Evidence of Payment. Grantor shall upon demand fumish to Lender satisfactory evidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a written statemnent of the taxes and assessments against the Praperty.

Notice of Construction. Grantor shall notify Lender at feast fiteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materiaimen's lien, or other fien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender fumnish to Lender advance assurances satisfactory 1o Lender that
Grantor can and will pay the cost of such improvements.

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

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurable value covering all
Improvements on the Real Property in an amount sufficient to avoid appfication of any coinsurance
clause, and with a standard mortgagee clsuse in favor of Lender. Grantor shall slso procure and
maintain comprehensive general fiability insurance in such coverage amounts as Lender may request
with Lender being named as additional insureds in such Fability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and boiler
insurance as Lender may require. Policies shall be written by such insurance companies and in such
form as may be reasonably acceptable o Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancefled or diminished
without @ minimum of thirty (30) days' prior written notice to Lender and not containing any disclaimer of
the insurer's lability for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located in an area
designated by the Administrator of the Federa! Emergancy Management Agency as a special flood
hazard area, Grantor agrees to obtain and maintain Federal Flood Insurance, if available, for the full
unpaid principal balance of the loan and any prior liens on the property securing the loan, up to the
maximum policy limits set under the National Flood Insurance Program, or as otherwise required by
Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any oss or damage to the Property.
Lender may make proof of loss if Grantor fails to do so within fiteen (15) days of the casualty. Whether




or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
any insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is not in
default under this Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has not committed to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. |If Lender holds any
proceeds after payment in full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor's
interests may appear.

Grantor's Report on Insurance. Upon request of Lender, howsver not more than once a year, Grantor
shall fumish to Lender a report on each existing policy of insurance showing: (1) the name of the
insurer; (2) the risks Insured; (3) the amount of the policy; (4) the property insured, the then
cument 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
satisfaclory to Lender determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect
Lender's interest in the Propenty of if Grantor fails to comply with any provision of this Mortgage, the DIP
Order, or any Related Documents, including but not limited to Grantor's failure to discharge or pay when due
any amounts Grantor is required to discharge or pay under this Mortgage, DIP Order or any Related
Documents, Lender on Grantor's behalf may (but shall not be obligated to) take any action that Lender
deems appropriate, including but not limited to discharging or paying all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for
insuring, maintaining and preserving the Property. Al such expenditures incurred or paid by Lender for such
purposes will then bear interest at the rate charged under the Note from the date incurred or paid by Lender
to the date of repayment by 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
balioon payment which will be due and payable at the Note's maturity. ‘The Mortgage also will secure
payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender
may be entitied upon Default.

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

Titie. Grantor warrants that. (a) Grantor helds good and marketable title of record to the Property in
fee simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, or final title opinion Issued in favor of, and accepted
by, Lender in connection with this Mortgage, (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are not the type of lien
referred to in Chapter 575 of the lowa Code Supplement, as now enacted or hereafter modified,
amended or replaced. Grantor, for ftself and all persons claiming by, through or under Grantor, agrees
that it ciaims no lien or right to a lien of the type contemplated by Chapter 575 or any other chapter of the
Code of lowa and further waives all notices and rights pursuant to said law-with respect to the liens
hereby granted, and represents and warrants that & is the sole party entitied to do so and agrees fo
indemnify, defend, and hold hammiess Lender from any loss, damage, and costs, including reasonable
attorneys' fees, threatened or suffered by Lender arising either directly or indirectly as a result of any
ciaim of the applicability of said law to the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the 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 defsnd the action at Grantor's expense. Grantor mey be the nominal party in such
proceeding, but Lender shall be entitied to participate in the proceeding and to be represented in the
proceeding by counse! of Lender's own choica, and Grantor will deliver, or cause to be delivered, to
Lender such Instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor’s use of the Property complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Al representations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this
Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantar may be the nominal party in such proceeding, but Lender shall be entitled to participate
in the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and decumentation as may be requestsd by
Lender from time to time to permit such participation.

Application of Net Proceeds. I all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding or purchase in lieu of condemnation, Lender may at its efection require
that alt 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 aftomeys' fees incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relating to governmental taxes, fees and charges are a pert of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and take whatever other action is requested by Lender to perfect and cortinue
Lender's lion on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incurred in recording, perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this
Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this
type of Morigage or upon all or any part of the Indebtedness secured by this Mortgage; (2) a specific
tax on Grantor which Grantor is authorized ar required to deduct from payments on the indebtedness
secured by this type of Mortgage; (3) a tax on this type of Morigage chargeable against the Lender or
the holder of the Note; and (4) a specific tax on all or any portion of the Indebtedness or on payments
of principal and interest made by Grantor.

_ Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this
Martgage, this event shall have the same effect as an Event of Default, and Lender may exercise any or
all of its available remedies for an Event of Default as provided below unless Grantor either (1) pays
the tax before it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens
section and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory
to Lender.

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

Security Agreement. This instrument shall conslitute a Security Agreement to the extent any of the



Properly constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time.

Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender '

to perfect and continue Lender's securily interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records, Lender may, at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement.  Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing
this security interest. Upon default, Grantar shall not remove, sever or detach the Personal Property

“from the Property. Upon defaull, Grantor shall assemble any Personal Property not affixed to the

Property in a manner and at a place reasonably convenient to Grantor and Lender and make It available
to Lender within three (3) days after receipt of written demand from Lender to the extent permitted by
applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing statement '

filed as a fixture filing with respect to the Personal Property and for this purpose, the name and address
of the deblor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor {deblor) and Lender (secured party) from which
information concerning the security interest granted by this Mortgage may be obtained (each as required
by the Uniform Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-N-FACT, The following provisions relating to further assurances
and attorney-in-fact are a part of this Mortgage:

Further Assurances. At any lime, and from time lo time, upon request of Lender, Grantor will make,
exacute and deliver, or will cause to be made, executed or delivered, lo Lender or fo Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at
such times and in such offices and places as Lender may deem appropriate, any and all such mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of further assurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable in order to effectuate, complete, perfect, continue, or preserve (1)  Grantor's
obligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
liens and security interests created by this Mortgage as first and prior liens on the Property, whether now
owned or hereaftar acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing, Grantor shall reimburse Lender for all costs and expenses incumed in connection with the matters
referred to in this paragraph. : :

Aftorney-in-Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender
may do so for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lander as Grantor's attomey-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender’s sole apinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitable satisfaction of this Morigage and suitable statements of termination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, if permitted
by applicable law, any reascnable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

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

Default on Other Payments. Failure of Grantor within the time required by this Mortgsge to make any
payment for taxes or insurance, or any other payment necessary.to prevent filing of or to effect discharge




of any lien.

Other Defaults. Grantor fails to comply with or to perform any other temm, obligation, covenant or
condition contained in this Mortgage, the DIP Order or in any of the Related Documents or to comply with
or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor {except those defaulis which are specifically identified and excepted as an Event of
Default pursuant to the temns of the DIP Order).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Any wamanty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behalf under this Mortgage, the DIP Order or the Related Documents is false or
misleading in any materia! respect, either now or at the time made or furnished or-becomes false or
misleading at any time thereafter.

Defective Collateralization. This Mortgage, the DIP Order, or any of the Related Documents ceases to
be in full force and effect (including failure of any collateral document to create a valid and perfected
security interest or lien) at any time and for any reason.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between
Grantor and Lender (except those breaches that arise on account of an event of default which is
specifically identified and excepted as an Event of Default pursuant to the terms of the DiP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtedness or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revokes or disputes the validity of, or hability under, any Guaranty of the
Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes
the prospect of payment or performance of the indebtedness is impaired.

* RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter, Lender, at Lender’s option, may exercise any ane or more of the following rights and remedies, in
addition to any other rights or remedies. provided by law:

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness
immediately due and payabte, including any prepayment penalty that Grantor would be required to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights
and remedies of a secured party under the Uniform Commercial Code.

Cofllect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lenders costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. if the Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attommey-in-fact to
endorse instruments received in payment thereof in the name of Grantor and to negotiate the same and
collect the proceeds. Payments by tenants or other users to Lender in response to Lender's demand
shall salisty the obligations for which the payments are made, whether or not any proper grounds for the
demand existed. Lender may exercise ils rights under this subparagraph either in person, by agent, or
through a receiver. -

Appoint Recelver. Lender shall have the right to have a receiver appointed to take possession of all or
any part of the Property, with-the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sals, and to collect the Rents from the Property and apply the proceeds, over
and above the cost of the receivership, against the Indebtedness. The receiver may serve without bond
if permitied by taw. Lender's right to the appointment ot a receiver shall exist whether or not the




apparent value of the Property exceeds the Indebtedness by a substantial amount. Employment by
Lender shall not disqualify a person from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudicial Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to lowa
Code Section 654.18 and Chapter 655A as now enacted or hereafter modified, amended or replaced.

Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise
of the rights provided in this section.

Tenancy at Sufferance. f Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender.  This paragraph is subject to any rights of
Grantor, under lowa law, to remain in possession of the Property during a redemption period.

Other Remedles. Lender shall have all other rights and remedies provided in this Mortgage or the Note
or available at law or in equity. .

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled. In exercising its rights and remedies, Lender shal! be free to sell
all or any part of the Property fogether 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 disposiion of the
Persona! Property is to be mads. Reasonable notice shall mean notice given at least ten {10} days
before the time of the sale or disposition. Any sale of the Personal Property may be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce the period of redemption pursuant to lowa Code
Sections 628.26, 628.:27, or 628.28, or any other lowa Code Section, to such time as may be then
applicable and provided by law.

Electlon of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under
this Mortgage, after Grantor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or atherwise shail be construed so as to fimit or
restrict the rights and remedies availabie to Lender following an Event of Default, or in any way to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral direclly or
indirectly securing the Indebtedness.

Attorneys® Fees; Expenses. If Lender instilutes any suit or action o enforce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as the court may adjudge reasonable as
sitomeys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to-any limits under applicable law, Lender's attomeys’ fees and Lender's legal expenses, whether
or not there is a lawsuit; including attomeys' fees and expenses for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
collection services, the cost of searching records, cbtaining title reports (including foreclosure reports),




surveyors' reports, and appraisal fees and title insurance, to the extent permitted by abplicable faw.
Grantor also will pay any court costs, in addition to all other sums provided by law.

NOTICES. -Any notice required to be given under this Mortgage, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formal wrilten notice to the ather parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at
all times of Grantor’s cumrent address. Unless otherwise provided or required by law, if there is more than
one Grantor, any nofice given by Lender to any Granlor is deemed to be notice given to all Grantors.

MISCELLANEQUS PROVISIONS. The following miscallaneous provisions are a pan 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 alieration 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 pracedural matters related to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal law applicable to
Lender and to the extent not preempted by federal law, the laws of the State of lowa. In all other
respacts, 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 Missourl without regard to its conflicts of law
provisions. Howaver, If thare ever Is a question about whether any provision of this Mortgage is
valid or enforceable, the provision that is questioned will be govemed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missouri,

Choice of Venue. If there is a lawsuil, Grantor agrees upon Lender's request to submit to the
jurisdiction of the courts of JACKSON County, State of Missouri, including the United States District Court
or the Western District of Missouri.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender
in exercising any right shail operate as a waiver of such right or any other right. A waiver by Lender of &
provision of this Morigage shall not prejudice or constitute a waiver of Lender’s right otherwise to demand
strict compliance with that provision or any other provision of this Mortgage. No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shafl constitute a waiver of any of Lender’s rights
or of any of Grantor's cbligations as to any future transactions. Whenever the consent of Lender is
required under this Mortgage, the granting of such cansent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such
consent may be granted or withheld In the sole discretion of Lender.

Severability. if a court of competent jurisdiction finds any provision of this Mortgage to be illegal,
invalid, or unenforceable as to any circumstance, that finding shall not make the offending provision
illegal, invalid, or unenforceable as to any other circumstance. If feasible, the offending provision shall
be cansidered modified so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, it shall be considered deleted from this Mortgage. Unless otherwise required by law, the
ilegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability of any other provision of this Mortgage.




Merger. Thore shall be no merger of the inferest or estate created by this Mortgage with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and
assigns. If ownership of the Property becomes vested in @ 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 wilhout releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby walve the right to any jury trial in any action,
proceeding, or counterciaim 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 o any of the Property. If a Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of refinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Order supplement this Mortgage and they
shall be incorporated by reference as fully and with the same effect as If set forth herein at length. To the
extent there is a conflict between this Morigage and the terms and provisions of the DIP Order, then the
terms and provisions of the DIP Order shall control with respect to such conflict.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in
this Mortgage. Uniess specifically stated to the contrary, all references to doliar amounts shell mean
amounts in lawful money of the United States of America. Words and lerms used in the singular shall
include the plural, and the plural shall include the singular, as the context may require. Words and terms not
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform
Commercial Code:

Bankruptcy Case. The wards "Bankruptcy Case™ means the Chapter 11 bankruplcy cases styled /n re
Gas-Mart USA, inc., et af., Case No. 15-41915, jointly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words “Bankruptcy Coust” 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 & Qil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word “Default” means the Default set forth in this Mortgage in the section titled “Default”.

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

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local
statutes, regulations and ordinances relating to the protection of human heaith or the environment,
including without limitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 8601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. $9-499 ("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 par, the




Borrower's Emergency Motion for- Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. § 383,
(B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation the Stipulation and Final Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 384, (II) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (lll) Granting Adequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

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

Guaranty. The word "Guaranty" means the guaranly from guarantor, endorser, surely, or
accommodation party to Lender, including without limitation a guaranty of all or part of the Note.'

Hazardous Substances. The words "Hazardous Substances™ mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances" are
used in their very broadest sense and include without limitation any and all hazardous or toxic
substances, materials or waste @s defined by or listed under the Environmental Laws. The term
"Hazardous Substances” also includes, without limitation, petroleum and petroleum by-products or any
fraction thereof and asbestos. :

improvements. The word “Improvements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word "indebtedness” means the indebledness evidenced by the Note or Related
Documents, including all principal and interest together with all' other indebtedness and costs and
expenses for which Grantor is responsible under this Agreement or under any of the Related Documents
and (a) the payment of Grantor's obligations (whether joint, several or otherwise) to Lender as evidenced
by any other note(s) or other evidence of indebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payabie or assigned to Lender; (b) the performance of each Debtor's obligations under
this security agreement ("Agreement”); and (c) the payment of any and all other indebtedness, direct or
indirect, mature or unmatured or contingent, joint or several now or hereafter owed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existence or contemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incurred.

Interim Order. The words “Interim Order” means the Bankruptcy Court's interim order in the Bankruptcy
Case, in form and substance satisfactory to Lender and Lenders 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 () Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 384, (1) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (IIl) 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 Borrowsr’s loan obligations in favor of Lender, together with all renewals of.
extensions of, moadifications 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 hereaftar owned by Grantor, and now or hereafter attached or affixed to the
Real Property, together with alf accessions, parts, and additions to, all replacements of, and all



substitutions for, any of such property; and together with all proceeds (including without limitation all
insurance proceeds and refunds of premiurns) from any sale or other disposition of the Property.

Property. The word “Property” means collectively the Real Property and the Personat Property.

Real Property. The words “Real Property” mean the real property, interests and rights, as further
described in this Mortgage. '

Related Documents. The words "Related Documents™ mean alf promissory notes, credit agreements,
loan agreements, environmental agreements, guaranties, security agreements, morigages, deeds of
trust, security deeds, collateral mortgages, and alt other instruments, agreements and documents,
whether now or hereafter existing, executed in connection with the indebtedness.

Rents. The word “Rents” means all present and future rents, revenues, income, issues, royalties,
profits, and other benefits derived from the Property.

[SPACE LEFT INTENTIONALLY BLANK]




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

GRANTOR:

CORPORATE ACKNOWLEDGMENT

¢
stateor _‘ZV ] sscrtans’ )

)§§
COUNTY OF )
This record was acknowledged before me on 7 20_2 $ by John Tittle,

CEOQ of Gas-Mart USA, inc..

Notdry Puhjic d fi e State of
My commission expires

TR R ST “Ma _ M&?me
ey L Courty
: My Commistion Bxpiros: SHB2017
; Commission ¢ 13448162

e
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EXHIBIT "A"

A parcel of land located in part of Lot 32 of the Northeast Quarter of the
Southeast Quarter of the Official Plat of Section 14, Township 72 North.
Range 43 West of the 5th P.M., Mills County, lowa, said parcel being more
particularly described as follows: Commencing at the East Quarter corner of
said Section 14; thence North 89°02'58" West along the North line of said Lot
32 adistance of 69.58 feet to the Point of Beginning; thence continuing Nerth
89°02'58" West along said North line a distance of 618.50 feet tothe
Northwest comer of said Lot 32 and to the centerline of Ebaugh Street; thence
South 42°30'28" West along the West line of said Lot 32 and along said
centerline a distance of 431.29 feet; thence South 31°38'28" West along said
West line and along said centerline a distance of 54.41 feet; thence South
31°49'47" East along said centerline a distance of 134.64 feet to the North
Right-of-Way line of Primacy Road No. U.S. 34 as described in
Miscellaneous Record Book 54 at pages 305-317, Mills County Recorder’s
Office; thence North 61°37'49" East along said Right-of-Way line a distance
0f 985.77 feetto the Point of Beginning. NOTE: The East line of the Southeast
Quarter of said Section 14 is assumed to bear North 01°03'25" East for this
description.
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SpencerlFane

ERrIC L. JOHNSON File No. 4321902-52
DIRECT DIAL: (816) 292-8267
ejohnson@spencerfane.com

December 22, 2015
VIA FEDERAL EXPRESS

BMC Group, Inc.

Attn: Gas-Mart, USA Inc. Claims Processing
300 N. Continenta! Blvd., Suite 570

El Seguneo, CA 90245-5072

Re: - Proofs of Claim (Post-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 Post-Petition Proofs of Claim of UMB Bank. We wish to receive an
acknowledgment of your receipt of the Proofs. Accordingly, we have also enclosed copies of the Proofs
and a Federal Express return label. Please reuse the original box by placing the Federal Express return
label on same. Please do not hesitate to contact me if you have any questions. Thank you. '

Very truly yours,

Eric L. Joh%

ELJ/jta
Enclosures

WA 7638397.1

1000 WALNUT, SUITE 1400, KANSAS CITY, MO 64106-2140 | 816.474.8100 | FAX 816.474.3216 | spencerfane.com



