Fill in this information to identify your case:

Debtor Gas Mart USA, Inc.

EORTVED
RECEIVED

United States Bankruptcy Court for the:

Case number 15-41915-11 DEC 2 9 2015

(if known) o
BMC GROUP

Official Form 410
Proof of Claim 12/15

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts,
judgments, mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not
available, explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you
received.

1. Who is the current .
creditor? Pelia |, LLC

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claimbeen g
acquired from

5
somacna alsa? O Yes. From whom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments:to the Victor F.Weber Victor F.Weber
creditorbe sent?  pjerrick, Baker & Strauss, P.C. Merrick, Baker & Strauss, P.C.
Federal Rule of 1044 Main, Suite 500 1044 Main, Suite 500
Bankruptcy Procedure Kansas City, MO 64105 Kansas City, MO 64105
(FRBP) 2002(g) Name, Number, Street, City, State & Zip Code Name, Number, Street, City, State & Zip Code
Contact phone Contact phone
Contact email Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim H no
Iread i ; §
?I:ggr.;d onealreaq N ves. Claim number on court claims registry (if known) Filed on
5. Do you know if H No

anyone else has
filed a proof of claim
for this claim?

O Yes. Who made the earlier filing?

Official Form 410 Proof of Claim page 1
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Me Information About the Claim as of the Date the Case Was Filed

6. Do you have any H o

number you use to ; .
identify t¥1e debtor? O Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor:

7. How much is the $ 70,000.00 Does this amount include interest or other charges?
claim? " o

O Yes. Attach statement itemizing interest, fees, expenses, or other charges required by
Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
the claim?
Attach redacted copies of any documents supporting the claim required by Bankrupicy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Breach of Contract

9. Is all or part of the H No
claim secured? O Yes. Theclaimis secured by a lien on property.

Nature of property:

O Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor vehicle
O Other. Describe:
Basis for perfection:

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

Value of property: $

Amount of claim that is secured: $

5 (The sum of the secured and unsecured amounts

Amount of claim that is unsecured: should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $
Annual Interest Rate (when case was filed) 0 %
O Fixed
O variable
10. Is this claim based H o
on a lease? o
O Yes. Amount necessary to cure any default as of the date of the petition: $

11. Is this claim subject W pg
tarightotselfts O Yes. Identify the property:

Official Form 410 Proof of Claim page 2
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12. Is all or part of the
claim entitled to
priority under 11
U.S.C. § 507(a)?

M No
O Yes.  Check all that apply:

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

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

O wages, salaries, or commissions (up to $12,475%) earned within 180 days
before the bankruptcy petition is filed or the debtor's business ends,
whichever is earlier.11 U.S.C. § 507(a)(4).

0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).
O Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

[0 Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

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

If you file this claim
electronically, FRBP
5005(a)(2) authorizes
courts to establish local
rules specifying what a
signature is.

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

18 U.S.C. §§ 152, 157,
and 3571.

Check the appropriate box:

O 1 am the creditor.

B | am the creditor's attorney or authorized agent.

O 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004,

[ 1 am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that 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.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true and

correct.

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

Executed ondate  December 24, 2015
MM/ DD/ YYYY

/s/ Victor Weber

Signature

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

Name Victor Weber
Title Lawyer
Company Merrick, Baker & Strauss, P.C.

Identify the corporate servicer as the company if the authorized agent is a servicer.

1044 Main Street, Suite 500
Address Kansas City, MO 64105

Number, Street, City, State and Zip Code

Contact phone

816/221-8855 Email  victor@merrickbakerstrauss.com

Official Form 410

Proof of Claim
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CERTAIN DEFINED TERMS.

“Brand, Branded, and Licensed Brand™ means the Phillips 66 trademark, the Conoeo!’hllhps
Brand or Cnnoeol’h:’lhps Brands and mwe marks, logotypes, emblems and other commercial
symbols identified in the Branded N A Product is considered “branded” if the
bmmdxsonthe?roductsontsconmmorud:splayedm ion with the Prod

*Brended Marketer A " means th b Ci Phillips and
Seller dated March 1, 2004, es emended. TheAgmcmentwversﬂzenseofuademmks. e names
and service marks for Conoco!’lulhps Brands end the sale, payment, and marketing of said Brands.

“Calendar Year” means a twelve month period from January 1 to December 31%,

“CP" means ConocoPhillips Cnmpany, a Delaware corporation.

“Products” means thy ducts, includi line and diesel fuel bearing the
Licensed ConocoPhillips Brand sold by Seller to Retafler under this Agreement.

“Rack Price” means the CP Chicago per gallon rack neeﬁ'umvmousupmvedtcrmmals
published by CP on a daily basis from Mo: through Fri

“Seller's Supply Ageementwnh CP” munsthe Branded MarkclcrAgreancm and cxhﬂ:g;

between CP and Seller. The Brand: is per
CP and Seller.

“Store Location” or “Storc™ means, individually and collectively, the gas
station/convenience store | datthe street address of 110 N. Haughton Hwy, Greenup,

IL 62428 and designated by Seller as Store Number: 87.

AGREEMENT TERMS: In consideration of the mutual covenants hereinafter
contained, Scller and Retailer agree as follows: .

Section 1 ‘Term. The term of this Agreement shall begin on the Effective Datc and end

on ber 30, 2027(ﬂ:e"l‘e|m") Seller may terminate this greemenluponanydefwlt by
R msycuncclwmpmd vmsdmmgdctau!l,mdmytammme Agreancmfor
Rctailu‘s default of the p 3and S for any Sc{)m

Mark Practi Aot(tbe“PWA")lSUSC 2801&& lerwlllpmvzdc

Retmlet with written nouce of such termination, which notice shall contain the effective date of the
termination,

Section 2 Letter of Credit. Buyershall an irevocable bank letter of credit in an
amount equsl to Twenty-Five Thousand Dollars ($25,000.00) in favor of Seller, in a form acceptable
to Setler in Seller’s sole discretion. If Buyer is late in an);mgmwl to Sciler, Seller has the night to
immediately draw funds on the letter of credit to

Section 3 Braad Image and Sigoage.

31 Rcmilm-shnlloniybea!lowedtodlsplayCP’smdcmmx, gns
and agrees that no other brands of petroleum products will be sold under the mndotanyo!hc.rCP
name, trademark, symbol, ete. Retziler acknowledges that CP has retained the right in the Branded
Markeun'Agreemem subject to requirements of law, to withdraw CP names, wademarks, signs,
symbols,etc.ntanyhmenot\vxthsmndmganymgummdemandbySelletorRemlcrlothe
contrary. Upon termination of this Agreement or immediately upon Retziler ceasing to sell CP

Page 2




-

branded Products, Retailer ghall dmeonnnuslhepomg.momuns.dlsylayormyolhumor@‘
pames, trademarks, symbols, ctc.

3.2  Retailer shall oot intentionally mix or in any wa; ym!cnhonal!ychangethe
composition of any of the products purchased and resold under CP’s trademark. Seller and CP shall
bave the rij wen Swwamyhmemdmmmekemﬂu’sbmksmdmdsmmng

dwwmumofmnksormmmmwhcbpmduasbemgswmdmsold

fmmandtakemmp!es for examination. If in Seller or CP's opinion, any sample is decmed to not

bemthccondmonmwhwhSelludeﬁveredtoWu,Scl!crmay in its reasonsble discretion,

terminate this mmawwcwmmmmmmam

andfollowallf sta!tmdlwal Retailer undersiands that it is an owner and operator for

purposes of 40 C.F.R. parts 280-281. Retailer’s failure to follow such laws shall entitle Seller to
terminete this Agreement.

33  Retailer agrees to utilize all CP branded to accept all credit cards CP
gwmapmmmmdmmﬁnmmﬂgeofmsmnmmwloCP’
mds.w:hw ch may be amended from time to time by CP, Retziler further agrees not to take
an{;::omé;uldwulddmnmshordllmenwvalueofCP‘suademmtwmuadcmaﬂsmod
or used by

Retailer shall maintain, at its and poles displaying the Liceased
ConoeoPlulhps Brands at the Store Location in good comh n and repair. Retailer further agrees
to keep clean all such signs and p all burned out or defective lamps

illuminating said signs. Scllumscrvnﬂzengmnmymdallumm enterupon the Store Location
prenusestonupeaanyonlloftbeLmsedeoothlpsandsm.

341 D ine if the obligations of Retail y fulfilled bereunder with
mgardwthedmplayofuxeumsed(:omeo Brands, and

342 Muaiotain and/or repair any or all of the displayedhemed ConocoPhillips
mnds.akmﬂc:supeme.mﬂ:eevmtkmﬂer to maintain as

35  Retailer further agrees not to initiate any de-branding of any Stare during the Term.

36  Retailer shall, at its sole cost and expense, perform all brand image upgrades on the
Store Location as may be required by CP.

3.7  Retailer shall usc CP “Endorsed” or “Limited-Endorsed” Electronic Point of Sale
(“EPOS") equlpmun and shall have and use the most current version software for such EPOS
cquipment. ‘Eadorsed” or “Limited-Endorsed” EPOS equipment and softwere are listed on
the Cinkeungwebsue

3.8  Upon the termination or ] of this A t, Retailer shall immediatel

ccase lwldmg n.self out to thc puhlxc 83 a Branded ConocoPhillips retailer; and upon sucl
b for any reason of the Store locanon, Retailer shall
m‘{ thseonumw the useof the Licensed ConocoPhillips Brand or Licensed ConocoPhillips
Brands tbcmlaledhdedim,andmnwe&omtheprem:mundsumduto&llet. at
Retailer’s risk and expensc, any and all C Phillips Brand dmuﬁmmn. mclndmﬁcmdn card
lmnnwm.whxchmkunappmthat"" is an auth illips retail
dealer. IfReteiler foils to ulu'lPS Bnmd :dcnﬁﬁcanon&umthesmcl.ocm;_on.

Sellermayen!ermdrmme it at the cxpense of R A g any
and costs.
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to Scller .02¢ per gallon for every onbywbmhtheMinnnm Gallons excecd the actual number
of Retailer g such Calendar Year. Payment, if any, shall be made on
January 31* of cach year, forthcpteoedmg Calendar Year, orassoonthereaﬁuasSellam
gculale ?d determine the of g actually purchased by Retailer for the preceding

endar Year.,

In the Branded Marketer Agreement, Seller has clected to determine the quantities of
Products delivered by volumetric measurements of Products as actually loaded and measured et the
sug&iy source (“Gross™). Retailer’s invoices will reflect qmmmu of Products under the Gross

f measurement.

Section S Retailer Rebate Allowance. During the Term of ﬂuglﬁywnmt. Sellcr shall
Rimelmmler a Rebate Allowance of .01¢ per gallon for all li
Allowance shall be determined on a monthly basis audpmﬁon aquamrly basis within unny
(30) after the end of the quarter. Seller rescrves the right to change, alter or amend this rebate
scg:du!e if CP changes, alters or amends Seller’s existing rebate schedule with CP under the
Branded Marketer Agreement. In eddition, Retailer will not cam and/or receive a Rebate Allowance
if Retailer is in default under this Agreement.

Section 6 Dd.lvuy of Prx Seller will provid: for delivery of Products
to Retailer at the Store 1 Delwayshallbewmpﬁteduponunloedmgoﬂhcmm:onmmk
&t the umnw Store Location. Deli charges will be billed dircctly to Retailer by Seller.

ible for back-baul if Retailer without justification fails to accept all
or part of any ddlvery

Section 7 PurchasePriceand Pay forall Pro hased
during the Term shall be on,,-pagnuonabmmmpm Pmémewgs(mddmn toany
mudutynotmcludzdmihcpneeoroﬂ: paidbyR ;uuwvx d directly
by the United States and/or state and/or county and/or municipality, and/or ugovmcnml

)wﬁlbebxlledwkﬂmlctﬁnmSeﬂuandwnllbeduzandpayablcwnhnmen?)
after delivery of Products. If Retailer is late yment for Product or delivery charges, Seller
immediately draw on the Letter of Credit and/or witkhold Retailer” scmdnwdﬁmds Seller
also assess a delinquency charge on all overdue sums owing to Seller from Retailer. Su
delinquency charge shall be determined in eccordance with applicable law and Seller’s established
delinquency charge policy in effect on the date of delivery. If Retailer fails to comply with the
pa ent requirements, Seller may deliveries until Retailer pays all sums due hereunder.

ler places an overdue sum for coll ecnon, Retailer shall pay all msonable fees and costs (“the
Collccuon Costs”) Seller incurs in such collection efforis, including reasonable attorneys® fees and
costs, in addition to the amount due and any delinquency charge.

Section 8 Liquidated Damages. This A isexclusive b the Parties and
Retailer agrees to ) jucts and CP Branded Prod only from Seller. Retailer
shall be in defiult of this Ag tlf(I)andedeductsmdutbcCPnadmaxkxmsewbe
sold at the Store Location, (1i) Retailer ceases to p products or ded Prod

from Seller or (iii) Remla‘sellnhcSmo:SmmLomonmdthcnewmmlcrnﬁnw&omgna
supply agreement with Scller. The Retailer and Seller agree that it may be difficult, if not
m?ossﬂa!e.towcumelydctumimﬂ:e amount of that Seller may incur by Retailer’s
default, Accordingly, Retailer g; to § diately pay Seller liquidated damages equal to .02 ¢
per gallon on the Minimum Gallons times the mumber of remzining on the Term of this
Agreement. The parties further agree that the damages set forth above are reasonable, and ot a
penalty, based upon the facts and circums of the parti he time of entering this Agreement,




Section 9 Seller’s t of First Refusal. During the term of this Agreement, Retailer
grants to Seller a right of first for the of the Store or Store Location and the seal
%mpeﬂy ("Retailer’s Property”). Retailer and ler agree that if Retailer receives & bopa fide offer

om a third party for the purchase of the Retailes’s Property, which offer Retailer is willing to
acccplormemisoproposedmsfetoﬂegalﬁueduetobmkmptcy,fomclown,shoﬂsaleordeed
in lieu ("Legal Actions™), Retailer will give Seller written notice thereof, and will send Sellera copy
of the sed contract of sale to such third party or notices of the Legal Actions, Seller shall have
WEW(M)&ysaﬁﬁmemmofwnthmmhm acontract for the sale of the

er’s Pro; ot the same price and on the same torms as ined in the proposed

of sale to the party or Legal Actions, which right of Scller shall be paramount to the rights of
the third .IfSclletfailslnm&misemynwh{mempﬁveﬂgmwiﬂﬂntheﬁmch«elnspeciﬁed,
Retailer shatl be at liberty to cater into a contract for the sale of the Retailer’s Property with the third
paﬂyatﬂwsamepﬁecandonthcsamemascominedinmcpmposedmu-wofsalc sent to
Seller. If Seller exercises this Right of First Refusal and purchases the Retailer’s Property, then the
provisions of Section 8 shall be null and void.

Scllermdkem’lushallexeuﬂcandemsembcmcotdedasohboBﬂ‘ecﬁcha:eo{d:is
Agreementa MmmdumofdﬁsprMevidmcingSeﬂu'sRigmof First Refusal granted to
SellerunduthisAgumen&thefcmofwhichismchedbuﬂoandmadeapmhueof(m
comparable form required by appliceble state or local law)

Section 10 Taxes: Retailer shall pay any tax, duty, fee, asscssment or other

vernmental charge now or hereafier levied on or in ion with any product deltivered
ereunder, Or on an! ‘of its constituent materials; or on amounts required to be paid or collected by
Seller by reasonof the meipt.hnpomﬁonormanuﬁmn'cofwchpmdumoroonmhuem
materials by Seller; or sale, transportation, storage, delivery, resal oruseofthe product, insofar
as the same is not expressly included in the price b der. If Retailer undertakes to pay directly
any tax or other governmen! charge normaily remitted by Seller as the product scller, Seller may
anwopﬁonnquhekemﬂﬂwpmvidebondmothumxﬁtydewwdmmtomwsmer
sgainst loss erising from nonpayment of such tax or charge.

Scction 11 Handling of Products: Retailer eckniowledges that the petroleum products
being sold under this agreement by ‘their nature, requires special precautions and handling and that
Retailer, its cmployces and ageats are fully informed as to fovetmnmlal ions and approved
procedures relating thereto, -Retailer is solely responsible for compliance with all laws, rules,
regulations, and orders relative to receiving, storing, pricing, selling products covered hereunder.
Eig%iluisalsowlelymponﬁblefmthepmperd:sposalofwm terials generated at Retailer’s

ity. .

Retailer further agrees to comply with all laws, rules, regulations, whether Federal, State or
lpeﬂ,puminingwmdugmmdmgcmandﬁnumﬁchho!dpemmpmdmwmm
Rmﬂawmwmisastmlhwluding.unnmlinﬁmdm,dmofﬁnmdnlmponsibility
and/or pollution insurance requirements.

Section 12 Iosurance:

12.1  Retailer shall purchase and maintain, from an insurance rated no less than
B+ VIII by Best's Insurance R General Commercial Liability and mplemd Operations
Insurance coverage with a specific limit of not less than §1,000,000 per occurrence and $2,000,000
in the 8 te ennually, including blanket contractual \iability insurapce. The(se) insurance
policy(ies] shal;gmvidc coverage for bodily injury and pmpcn{ damage, and be subject to po more
than nominal deductibles (to be paid by Retailer). Retailer shall have such E:llcy(ies) endorsed to
name Seller and all of its subsidiaries and affitiates™ os Nomed Additional Insured with lesmct o
such insurance (with eovgeragc to Sellcn‘zt least as broad as that which is provided to Retailer and
ot | d or avoided by end .
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122 Retailer ywnbthc!’edunlmdmthSTﬁnmalwsponm‘bilhy
regulations obmmgUSTIASkamdsystemimnamofnolessmsl 000,000 per release.
Retailer baveswchpehcyﬁes)endorsedtonamc&l]uandallofnssxbs:d:mes affiliates”
as Named Additional Insured with respect to such insurance (with coverage t0 Sefler at least as
broed as that which is provided to Retailer and not X d or avoided by endorscment). Retailer
shall comply with the federal and state UST financial rcsggonsibﬂﬂy regulations by obtaining
UST/AST tank and system insurance of no less than $1,

123 Retailershall submit to Seller within 30 days following execution of this Agreement,
and thercafter to keep on file with Sciler, a current Certificate of Insurance clearly evidencing
oomphancewnbeechsndevetymsmmcemquuememsclfoﬂhabove.aswdlasanyrequmml

tuded in amend: to this Agr uch Certificate of Insuranoe shall obligate the insurer
topmwde&llu,mlmthanthnly@t))daysmorwnm notice of meellatwn,ma.mnldmnge
in, or intent not to renew the insurance. The lx?n tained herein shall remain tn
full omandeﬁ‘ectdumgmmoﬂhxs}\mmmd thneymdmmﬁu The insurance
obhmommllnssectmmsepamteﬁom,undm!mlmof,anymdmmﬁcabonubhgahmm
this Agreement. Failure to obtain and maintain these i d terminable
non-compliance of this Agreement.

P

Section 13 Indemnity:

13.1  Retailer hereby releases and agrees to indemnify and hold Seller, its agents,
employces, successors and assigns, barmless from and against any and all claims, suits, losses,
obligztions, lizbilities, injurics, and damages, including attomeys® fecs and costs of lmm for
dcath.pnsonalmj , property damage or other claim erising out of any failure by er to
perform, fulfill orohsuvemy obligation or lizbility of Retailer sct forth herein or any negligent nct
or amission by Retailer or any cause or condition ofany Innddnectlyormd:mly arising in
connection with the use, m lacement or operation of any
place of business, service station or marketing Store or Store ion (including but not limited w
adjaeenutdewn!ks,drivw,e\nbs,mgns.polnandallothuﬁxnncsandeqmpuwmlmwdﬂmeon
which place of business, service station or marketin; pmmseuorwascnhudxmcﬂyormdunaly
owned, leased, operated, supplied, franchised, or Iwensed by or

132 Retailer hereby releases and agrees to mdcmmfy end hold Seller, its ageuts,
employecs, successors and assigns, harmiess from end against any and all claims, suits, losscs,
injuries, liabilities and damagu, including tmnrnsys fees and costsof lingmion resulting from the
shipment, delivery, use, st handling, 8, but not kimited
m.theseq:agecrleakagcofmype&otmpmductsmdﬁreorexplosionntmyplaceofbum.
semcesmnonormmkﬂmg tore or Store Location, including, but not limited to, the storage tanks,
gtp pumps located thereon which place of business, service station  oF markam‘g_smc or

tore Loahon xs or was cither directly or leased, op
s indermmification ﬂxispangaph:slmmedm

Rneml:r snezs:andcvcmsmatoec\medatﬂxzsmmlmaumdunngumkcmduwmd.lused
or

133  Retailer shall defend, indemnify and hold Seller, xtsagmts,en;goyees, 8UCCESSOrs,
and assigns, harmless from and against any fines, penaltics, taxes, judgments, charges, or expenses,
(including attomeys® fees and costs of litigation), for violations of any law, ordinance or regulation
caused by any act or amiss:on. whedmr negligent or otherwise, of Retailer or its ageats, employces,

134 Notwithstanding the foregoing provisions, Retailer will not be responsible for
violations of any law, ordinance or regulation by Seller, nor for any acts or omissions arising
the sole negligence of Seller, its agents, or employees.
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y ics, either express or implied,
the Products sold to Retailer under this Agreement; however, Seller agrees to pass-

_Section 14 Warranties. Sellerdocsnotmake an
l;'&r:dugh.loﬂwm:nzposihie,anywmmydaimScﬂumayhawagainsiCPnlawdtotbe
ucts, .

Section 15  Force Majeure.

15.1 If cither party is prevented from performing any of its obligations under this
Agr t by Force Maj such obligations shall be during the period of Force
Majeure, and such party shall incur no liability for not performing such obligations. Force Majeure
does not extend the term of this Agreement.

152 Force Majeure shall include all causes beyond the control of the preseated party,
inctuding storm, flood, or other acts of God, fire, war, terrorism, rebetlion, insurrection, riot, strikes
or labor disputes or plant faiture which cause interruption in the supply of Products or the receipt,
use or consumption of Products by Reailer.

Section 16  Assigament, Binding Effect. Retailer may not assign any of its rights or
obligations under this Agreement without the prior written consest of Seller, which consent shall
notbemnasoﬂablywi(hhcldordchyed;ﬁwded.' , that no shall be required for
anassignment by Retailer. In all is Agreement shall inure to the benefit of and be binding
upon the respective successors permitted assigns of the parties hereto.

Section 17  Confidentiality. Scller and Retailer recognize the confidential nature of the
terms of this Agreement. The parties agree not to disclosc the terms to any unrelated third party
without the other’s consent, which consent shall got be unreasonably withheld or dela;
Notwithsmmﬁnc%ﬂze preceding sentence, Seller shafl have the right to losc the terms of this
Agreement to CP. '

Section 18  Noti Al notices and other commumications hereunder (hereinafter
Iectively referred to as “notices™) requi d to be given or which may e given hereunder shall be
inwritingandsba!lbeby(l)cmﬁﬁadmugimedmlmnnmwiptmqmwd.magewwaid.
(2) national prepaid overnight delivery service, (3) facsimile, or (4) delivery with receipt
acknowledged in writing, directed to the addresses set forth below. ither party may designate, by
noﬁcegivmwtbeolh:inmrdanoewi&ﬂwmofth‘s&eﬁm,sddiﬁmmlotsubsﬁmtcpam'w
or addresses to which notices should be sent hereunder:

Retailer: Seller:
Pelia 1 LLC Gas-Mart USA, Inc.
902 N Mulberry St 10777 Barkley Street, Suite 220
Greenup, IL 62428 Overland Park, Kansas 66211
Phone: 572-73-0431 Phone: 913-599-5800
Fecsimile: Facsimile 913-599-5798
Attention: Dilbag Singh Attention: David George

Page 7



Section 19  Entire Agreement. This Agreement sets forth the complete and entire

and un Scller and Rctaller moamngtbemleandpmchmo
Producta from Seller to Retaler and this Agn voids, persedes all prevnous
written or oral supply agrecents.

Section 20  Modifications. No subsequent modification, amendment, or addition to this
Agrecment shall be binding upon Scller or Retailer unless made in a written document signed by the
party ageinst which enforcement is sought.

Section 21 Wb;xver. No&hymﬁﬂmmmmmyn&«&medymgg
Seller upon any breach by Retailer under this ent impair right or remedy or
construed as a waiver of any such breach ore or thereafter. The waiver of any condition or
ﬂwbteechofany!amotecndimhclmshallnotbedemedtoheawawaofanyothercondmon
orofmymbsequmthcacbofanymm,covmmtorwndlmhm

Section 22 Count rts. This A d in onc or more
coun! cach of which shall be deemed ap ungmal. but a!l of wheh together shall constitute
one the same instrument,

Section 23  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Illinois.

IN WITNESS WHEREOF, the parties bave signed this Agreement oo the date indicated
below their respective signatures.

Retailer Seller
Pelia | LLC Gas-Mart USA, Inc.
By: By:
Name: Dilbag Singh Name: David George
Title: Title: President

Dated: September ___, 2012 Dated: Scptember __, 2012
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