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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

In Re:
Pro Resources I, LLC, Case No.: 16-44041-mxm

Debtor. Chapter 11

THIS FINAL STIPULATION AND AGREEMENT (the “Stipulation”) REGARDING
DEBTOR’S EMERGENCY MOTION PURSUANT TO 11 U.S.C. 88 363 AND/OR 364 FOR
INTERIM AND FINAL ORDERS AUTHORIZING (I) DEBTOR-IN-POSSESSION
FINANCING AND/OR (1) LIMITED USE OF CASH COLLATERAL AND GRANTING
ADEQUATE PROTECTION (the “Motion™) is entered into by and among Pro Resources 1,
LLC, the Debtor and Debtor-in-Possession (the “Debtor” or “DIP” or “Borrower”) in the above-
captioned Chapter 11 case (the “Bankruptcy Case”) and Marquette Transportation Finance, LLC
(“Marquette” or “Lender”). Accordingly, the Debtor and Lender stipulate as follows:*

RECITALS:

1. On October 20, 2016 (the “Petition Date”), Debtor filed a voluntary petition for
reorganization under Chapter 11 of Title 11 of the United States Code (the “Code”). The
Debtor continues to operate its business as debtor-in-possession pursuant to 88 1107(a)
and 1108 of the Code. No trustee, examiner, or official committee has been appointed in
any of the above-captioned Bankruptcy Case.

2. Debtor seeks to enter into a post-petition loan with Lender pursuant to an MTF Advance
Plus Revolving Credit and Security Agreement and related documents (the “Loan
Documents”). Copies of the Loan Documents are attached as Exhibit A.> The
outstanding balance of the pre-petition loan balance was approximately $550.458.42 ( the
“Pre-Petition Indebtedness”). The face value of the pre-petition accounts of the Debtor
was approximately $692,860.36.

1. Except for Permitted Liens (defined below), the Pre-Petition Indebtedness, was secured by
security interests granted to Lender by the Debtor which were, paramount and valid liens
upon and security interests in the following assets of the Debtor (the “Pre-Petition
Collateral”):

LA summary of material terms of both cash use and debtor-in-possession financing as required by Federal
Rule of Bankruptcy Procedure 4001 is set forth in the Motion.

2 Al capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Loan
Documents.
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@ “All present and future Accounts, all of Debtor’s other accounts; chattel paper,
instruments, payment intangibles and deposit accounts; all as defined in the
Uniform Commercial Code and all proceeds thereof, but specifically excluding:
(1) any rolling stock consisting of tractors or trailers and the proceeds thereof,
including but not limited to all lease payments for such equipment; and (ii)
specifically excluding avoidance actions and other actions under Chapter 5 of the
Bankruptcy Code and any proceeds or recoveries therefrom.

3. Certain parties have filed UCC Financing Statements of record against Debtor listing as
collateral personal property, and proceeds thereof (which may include, inter alia,
accounts, lease proceeds, contract rights and rights to money) and, as such, may claim to
have an interest in Debtor’s cash collateral. A copy of the UCC search is attached as
Exhibit B. These parties are being given notice of this Stipulation out of an abundance of
caution, but nothing contained herein constitutes an admission of the extent, validity, or
priority of any of the foregoing parties’ asserted security interests, liens, collateral
positions, contracts or claims. Likewise, nothing contained herein is intended to interrupt
the status, validity, priority or extent of the foregoing parties’ asserted security interests,
liens, collateral positions, contracts or claims.

4. “Permitted Liens” shall mean liens held by third parties to the extent such liens were
valid, perfected and non-avoidable liens having had priority over the Pre-Petition Liens
as of the Petition Date. In addition, certain third parties may have liens which are junior
to the interests of Lender (the “Junior Liens”).

5. The Debtor is seeking to incur debt by borrowing from Marquette post-petition, under the
terms and conditions of the Loan Documents (the “Post-Petition Indebtedness”). Without
the Post-Petition Indebtedness, the Debtor will not have the funds necessary to operate its
business, maintain assets, or pay employees, payroll taxes, insurance, utilities, fuel
suppliers and other vendors, overhead, lease expenses and other expenses required for the
reorganization of the Debtor’s business and to maximize the value of the Debtor’s estate.

6. Pursuant to 88 364(a), 364(b) and 364(d)(1) of the Code, Debtor has attempted, and is
unable to obtain either unsecured credit or unsecured credit allowable under § 503(b)(1)
of the Code as an administrative expense in the amounts and on as favorable terms as are
being agreed to by Marquette.

7. In order to avoid immediate and irreparable harm to the Debtor’s estate that will occur if
Post-Petition Indebtedness is not immediately approved, on an interim basis, the Debtor
and Lender have entered into the Stipulation to the authorize the Post-Petition
Indebtedness to pay for normal operating purposes, in exchange for the adequate
protection set forth therein.

8. Lender has indicated a willingness to extend credit to Debtor, but only under the terms
and conditions set forth in this Stipulation and the Loan Documents (the “Post-Petition
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Indebtedness™). Debtor believes that, under the circumstances, the following terms and
conditions are a fair and reasonable response to Debtor’s request for financial assistance.

9. Entry of an order authorizing Debtor to enter into the agreements contemplated by this
Stipulation will minimize disruption of the Debtor as a “going concern,” will increase the
possibilities for a successful reorganization, and, therefore, is in the best interests of the
estate and its creditors. Debtor represents that no financing is available on terms and
conditions more favorable than offered by Lender.

10. The financing arrangements pursuant to which Advances and other financial
accommodations will be made and extended to the Debtor have been negotiated at arms-
length and in “good faith” (within the meaning of § 364(e) of the Code) by and between
Lender and the Debtor; accordingly, Lender, in making advances pursuant to this
Stipulation, is entitled to the protection described in 8 364(e) of the Code.

11. The Debtor and Lender desire the authorization of the Court to enter into the agreements
contemplated by this Stipulation, and, therefore, further stipulate to the Court as follows:

AGREEMENT:

2. All of the Loan Documents are deemed and agreed to be, and shall be construed and
considered to be, agreements by and among the Debtor and Lender with respect to the Post-
Petition Indebtedness. To the extent not inconsistent with the terms of this Stipulation, the
terms and conditions of the Loan Documents are incorporated herein and made a part hereof
by this reference, are hereby ratified and approved, shall continue in full force and effect with
respect to the Post-Petition Indebtedness and shall be deemed and held to be enforceable as
against the Debtor. Accordingly, to the extent not inconsistent with this Stipulation, Debtor
shall perform pursuant to, and comply with, the terms of the Loan Documents with respect to
the Post-Petition Indebtedness and shall obtain financial accommodations from the Lender as
Post-Petition Indebtedness in accordance with the terms and provisions of the Loan
Documents. All Post-Petition Indebtedness and all other advances and other financial
accommodations extended to Debtor by Lender shall be subject to the fee schedule, terms of
payment, limitations and other terms and conditions set forth in the Loan Documents, except
as expressly modified hereby.

3. Debtor may request Advances and seek other financial accommodations from Lender on the
terms set forth herein. Lender shall be permitted, in Lender's sole discretion, to make
Advances to Debtor.  Debtor is authorized to obtain loans and other financial
accommodations from Lender in an amount up to 90% of the Qualified Receivables,
Receivables assigned to Lender with each funding request; with such documentation to be
satisfactory to Lender in its sole discretion.



Case 16-44041-mxm11 Doc 3-1 Filed 10/21/16 Entered 1O/ELX'I‘;_H:BZFISBI If_‘aéegééowz

4. To the extent of the Debtor’s use of cash collateral, all Junior Lien holders with valid liens
existing as of the Petition Date, ® shall be granted a replacement lien on the Post Petition
Collateral (as defined below) to the extent of any diminution in the value of its claim as a
result of Debtor’s use of cash collateral. All liens granted to Junior Lien holders, shall at all
times be subordinate to the liens and claims of Lender granted herein or the under the Pre-
Petition Loan Documents.

5. No portion of the Post-Petition Indebtedness shall be used to fund fees or expenses incurred
by any entity, including the Debtor and professionals retained by the Debtor, in: (1)
preventing, hindering or delaying Lender's enforcement or realization upon any of the Post-
Petition Collateral (as defined below) once a post-petition event of default has occurred, (2)
incurring indebtedness without Lender's consent or by order of the Court, or (3) objecting to
or contesting in any manner, or in raising any defenses to, the validity, extent, amount,
perfection, priority or enforceability of the Post-Petition Indebtedness or any liens or security
interests with respect thereto or any other rights or interests of or in asserting any claims or
causes of action, including, without limitation, any actions under Chapter 5 of the Code,
against Lender. Nothing herein shall be construed as consent to the allowance of any fees,
costs or expenses of the professionals retained by the Debtor or shall affect the right of
Lender to object to the allowance and payment of such fees, costs or expenses.

6. Except for Permitted Liens, the liens and security interests granted to Lender by the Debtor
hereunder shall constitute first, paramount and valid liens upon and security interests in the
following assets of the Debtor (the “Post-Petition Collateral”):

(b) “All present and future Accounts, all of Debtor’s other accounts; chattel paper,
instruments, payment intangibles and deposit accounts; all as defined in the
Uniform Commercial Code and all proceeds thereof, but specifically excluding:
(1) any rolling stock consisting of tractors or trailers and the proceeds thereof,
including but not limited to all lease payments for such equipment; and (ii)
specifically excluding avoidance actions and other actions under Chapter 5 of the
Bankruptcy Code and any proceeds or recoveries therefrom.

7. Except for Permitted Liens, Lender shall be granted a first priority senior lien on all of
Debtor’s Post-Petition Collateral. Except for Permitted Liens, the liens granted to Lender on
the Post-Petition Collateral be senior to any lien on the Post-Petition Collateral held by any
other creditor pursuant to 11 U.S.C. 8 364(d)(1). Nothing contained in this Section shall be

3 Nothing contained in this Stipulation constitutes an admission or waiver of any fact, claim, or defense
related to the Junior Liens or the claims or security interests any such lenders assert against property of the estate,
or the nature, extent, validity, or priority of such lenders’ asserted security interests, or any other matter with respect
to the lenders mentioned herein, other than Lender. This Stipulation is not intended to interrupt, extend or elevate
post-petition any prepetition liens asserted as of the Petition Date. Likewise, failure to list or mention any purported
lessor herein, does not constitute an admission that any lease between the Debtor and a third party lessor is a true
lease and not a disguised financing arrangement. This Stipulation is not intended to interrupt, extend or elevate post-
petition any prepetition liens asserted as of the Petition Date.



Case 16-44041-mxm11 Doc 3-1 Filed 10/21/16 Entered 1O/ELXFH:BZ|]:|38| If_‘aéeg'.'éo@z

deemed to grant to Lender a lien on any titled tractor or trailers owned or leased by the
Debtor and subject to the interests of any other secured party, including but not limited to all
proceeds of such equipment and all lease payments for such equipment.

8. Upon entry of an Order approving the terms of this Agreement, in consideration for Lender's
performance hereunder, the surcharge provisions of § 506(c) of the Code and the
enhancement of collateral provisions of 8 552 of the Code shall not be imposed upon Lender
or its collateral, unless prior to incurring the cost or expense Lender provides written waiver
for the cost or expense, or prior to incurring the expense the Debtor obtains a separate order
permitting the cost or expense to be used as a surcharge against Lender or its collateral and
payment pursuant to order of the Bankruptcy Court. Notwithstanding the foregoing, Lender
shall not object to the DIP funding $10,000 each month, up to an aggregate amount of
$75,000 for professional fees for DIP’s counsel, any statutory committee appointed in this
case and for fees to pay the quarterly payments due to the United States Trustee (the
“Professional Fee Carve Out”). Upon DIP actually funding the Professional Fee Carve Out,
Lender shall waive any claim or interest in the Professional Fee Carve Out whether arising
by way of Lender’s liens, administrative expense claims or otherwise, provided however,
until Lender has been paid in full, no portion of the Professional Fee Carve Out may be used
in connection with claims or actions adverse to the Lender or the Lender's interests in the
Post-Petition collateral, or any of the rights granted to the Lender pursuant to this Agreement,
including, without limitation; (i) any action at any time, whether before or after the
termination of this Agreement, to challenge the extent, validity, priority, enforceability or
perfection of the Lender's liens against the Debtor or DIP; or (ii) any attempt to take any
action which would be an Event of Default hereunder.

9. Upon entry of an Order authorizing Debtor to enter into the agreement set forth in this
Stipulation, the security interests and liens granted to Lender on the Accounts by virtue of
this agreement shall be deemed to be first, valid and perfected as against all third parties,
without regard to applicable federal, state or local filing and recording statutes, nunc pro tunc
as of the Petition Date and without further action of any party, including Lender; provided,
that Lender may, but need not, take such steps as it deems desirable and applicable to comply
with such statutes, and all financing statements which are filed listing Debtor as “debtor” and
Lender as “secured party,” and all liens and security interests in favor of Lender, shall be
deemed to have been filed and the security interests and liens evidenced thereby shall be
deemed perfected nunc pro tunc as of the time and date of the filing of the Debtor’s voluntary
petition.

10. All Post-Petition Indebtedness owing by Debtor to Lender and the liens and security interests
of Lender in the Post-Petition Collateral, shall at all times be senior to the rights of Debtor in
this proceeding under the Code, except for the amounts funded for the Professional Fee
Carve Out, and shall have priority in all respects under the provisions of 8§ 364(c)(1),
364(c)(2) and 364(d)(1) of the Code over all administrative expenses incurred in these
Chapter 11 reorganization proceedings of the kind specified in 88 503(b) or 507(b) of the
Code whether incurred or arising prior or subsequent to the Petition Date, the entry of an
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Order authorizing Debtor to enter into this Stipulation or a conversion of this case pursuant to
8 1112 of the Code or in any other proceeding related hereto, and whether incurred pursuant
to § 726(b) of the Code or otherwise. No costs or expenses of administration shall be
imposed against Lender, its claims or the Post-Petition Collateral.

11. The proceeds of the Pre-Petition Collateral consisting of Accounts, shall be used to pay the
Pre-Petition Indebtedness. Upon payment in full of the Pre-Petition Indebtedness the
remaining Pre-Petition Accounts consisting of Accounts shall be used to pay the Post-
Petition Indebtedness No portion of the Post-Petition Collateral shall be used to pay the Pre-
Petition Indebtedness.

12. If, in the course of this reorganization proceeding, and contrary to the above provisions, this
Court grants liens or security interests to others pursuant to § 364(d) or any other provision of
the Code, which liens or security interests are senior or equal to the liens or security interests
of Lender described above, then any proceeds of extensions of credit secured by such senior
or equal liens or security interests shall be applied to the Post-Petition Indebtedness of
Debtor to Lender, including all attorneys' fees, costs and expenses, and Lender shall retain all
liens and security interests held by it until all of the Post-Petition Indebtedness is paid in full,
unless the consent of Lender is obtained.

13. Debtor shall submit a rolling 13 week cash flow Budget to Lender for approval on the
twentieth day of every month during the term of this Stipulation or at such other interval as
the Lender may agree. Lender shall have until the thirtieth (30™) day of each month to
provide Debtor with written objection to any 4 week aggregate line item total contained in
the Budget. If no objection is lodged, Lender shall be deemed to have consented to the
payment of items set forth in the Budget for the next 4 week period. If an objection is lodged
by Lender, Debtor shall not be permitted to pay the line item objected to until the Lender and
the Debtor resolve the issue or upon further order of the Court.

14. Debtor shall use the proceeds of the Post-Petition Indebtedness only for payment of such
expenses set forth in the Budgets to be provided above and up to 10% in excess of any line
item for that month on a rolling 4 week basis. Payment by Debtor of expenses other than
those specifically set forth in the Budgets (within the variance described above), other than
U.S. Trustee fees or expenses and any other expenses approved by the Court that are outside
of the Budget, including the fees or expenses of the Debtor’s retained professionals, shall
constitute a Default unless Lender consents to those changes in writing. Any Budget
submitted by the Debtor shall not be an admission of liability or constitute the waiver of any
fact, claim, or defense of the Debtor nor shall it limit the particular recipients of any
expenditure. In accepting the Budgets and by taking any other actions pursuant to this
Stipulation, Lender shall not have any liability to any third party and shall not be deemed to
be in control of the operations of Debtor or to be acting as a “responsible person” with
respect to the operation or management of Debtor.

15. Debtor may, without further order of the Court, be directed by Lender to, or Lender may
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directly, instruct all account debtor of existing and future accounts to make payments directly
to Lender or such lock box or depository account as Lender may designate, and, as
hereinabove provided, such proceeds shall be available for application by Lender against the
Post-Petition Indebtedness of Debtor to Lender. In the event Debtor at any time receives any
payments from the sale or disposition of proceeds of Accounts, such payments and/or
proceeds shall be immediately remitted to Lender.

16. Agreements by Lender to extend credit to Debtor, and by Debtor to seek financial
accommodations from Lender contained herein or in any Post-Petition Document or arising
pursuant hereto or otherwise may be terminated by Lender, for cause, at any time upon five
(5) days notice to Debtor c/o their counsel, and by Lender, without cause, at any time upon
thirty (30) days notice to Debtor c/o their counsel. The Debtor may terminate, without cause,
at any time upon thirty (30) days notice to Lender c/o its counsel. Upon termination by either
party, the Post-Petition Indebtedness, including all accrued and accruing costs and expenses,
shall then be immediately due and payable; provided, however, that the obligations and rights
of Lender and Debtor with respect to all transactions which have occurred prior to such
termination, including without limitation Debtor’s obligation to remit, and Lender's right to
receive and apply, Cash Proceeds, shall remain unimpaired and unaffected by any such
termination and shall survive such termination; and provided further that upon such
termination Lender shall be deemed to have retained all of its respective rights and remedies
under the Code. The Post-Petition Documents shall automatically be deemed terminated and
the Post-Petition Indebtedness shall become immediately due and payable upon termination
of this Stipulation or a conversion of this cause under § 1112 of the Code. If a plan of
reorganization is confirmed pursuant to Title 11, then that confirmed plan shall govern the
treatment of the liens, payments and other issues embodied in this Stipulation. Exercising
any default remedies hereunder shall require an order lifting the automatic stay.

17. Any one or more of the following shall constitute an event of default entitling Lender to
terminate this Stipulation for cause: (a) Debtor commits any Event of Default under the
Loan Documents, which are limited to:

Q) default in the payment of any interest on the Post-Petition Indebtedness
when it becomes due and payable or default in payment of the principal of the
Post-Petition Indebtedness when it becomes due and payable;

(i) any representation or warranty made by the Debtor in this Agreement or
by the Borrower (or any of its officers) in any certificate, instrument, or statement
contemplated by or made or delivered pursuant to or in connection with this
Agreement, shall prove to have been incorrect in any material respect when made;

(iii)  default in the performance, or breach, of any covenant or agreement of the
Borrower in this Agreement;

(iv)  the failure to remit to Lender any payments for any accounts received by
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Borrower;

(vi) any attempts by Borrower, other than as specifically requested by Lender,
to collect accounts from account debtors;

(vii)  the filing of any local, state, or federal tax lien against any of the Debtor;
and

(viii) conversion of the Bankruptcy Case to a Chapter 7 proceeding.

18. The Debtor shall without further order of this Court, reimburse Lender for all filing and
recording fees and the reasonable attorneys' fees incurred by Lender in connection with the
Post-Petition Indebtedness and the handling of the Bankruptcy Case and all matters related
thereto on a provisional basis. Subject to Lender's discretion, the reimbursement
contemplated hereby may be made by Lender's deducting such amounts from collections or
by Lender's adding such amounts to the Post-Petition Indebtedness. Lender, however, shall
provide Debtor’s counsel with copies of the invoices sent by Lender's counsel to Lender
(edited to delete any attorney-client or other confidential information) with respect to the
attorneys' fees and related costs and expenses described in this Paragraph. The provisions of
this Paragraph shall be without prejudice to the rights of any party with the requisite
standing, including but not limited to the Debtor, any official committee, and the U.S.
Trustee, to object to the reasonableness of any such fees, costs and expenses; provided,
however, that any party so objecting shall file and serve upon Lender an objection describing
with particularity the items or categories of fees, costs and expenses that are the subject of
the objection and providing the specific basis of the objection to each such item or category
of fees, costs and expenses; and provided, further, that unless a party with the requisite
standing files and serve its respective objection within thirty (30) days of receiving its copy
of such invoice, then the objection of such party failing to so file and serve its objection to
the fees and expenses set forth on each such invoice shall be forever waived and barred. Any
hearing on objections to the fees and expenses of Lender set forth on any invoice shall be
limited to the reasonableness or necessity of the particular items or categories of the fees,
costs and expenses which are the subject of such objections.

19. The signature of the officers of the Debtor or any other persons authorized by the corporate
resolutions, whether by letter to Lender or appearing on any one or more of the Post-Petition
Documents, shall bind the Debtor nunc pro tunc as of the date of the filing of the Petition.

20. Debtor hereby is required to deliver to Lender such financial and other information
concerning the business, collateral and affairs of Debtor as required pursuant to the Loan
Documents and as Lender shall reasonably request from time to time hereafter.

21. This Stipulation is further subject to the delivery to Lender of evidence, satisfactory to
Lender's counsel, that the Post-Petition Collateral is insured for the full replacement value
thereof.
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22. The provisions of this Stipulation shall be binding upon and inure to the benefit of Lender,
Debtor and their respective successors and assigns, including, but not limited to, any Chapter
7 or Chapter 11 Trustee hereinafter appointed as a representative of the estate herein.

23. This Stipulation shall continue until the earlier of confirmation of a plan of reorganization,
conversion of this case to a Chapter 7 proceeding, or termination by Lender or Debtor as
provided above.

24. To the extent there exists any conflict between the Stipulation, Post-Petition Documents or
the Motion or any other agreements, this Stipulation shall govern.

25. Notice shall be served within twenty-four hours of entry of an order authorizing Debtor to
enter into this Stipulation, by mailing copies of this Stipulation, (excluding Exhibits attached
hereto), and the Order authorizing Debtor to enter into this Stipulation, to Lender, all secured
creditors, the twenty largest unsecured creditors for each Joint Debtor, the U.S. Trustee, the
Internal Revenue Service, and all other creditors who have filed requests to receive notice.
If, after the entry of an interim order authorizing Debtor to enter into this agreement, any or
all of the provisions of this agreement are modified, vacated or stayed by subsequent order of
this or any other Court, such modification, vacation or stay shall not affect the validity of (a)
any indebtedness to Lender incurred pursuant to this Stipulation prior to the effective date of
such modification, vacation or stay, or (b) the validity and enforceability of any security
interest or lien or priority granted hereby with respect to the Post-Petition Indebtedness.
Moreover, notwithstanding such modification, vacation or stay, any advances of funds,
guarantees of letters of credit, use of cash collateral or financial accommodations made
pursuant to this Stipulation by Lender prior to the effective date of such modification,
vacation or stay, to or for the benefit of Debtor shall be governed in all respects by the
original provisions of this agreement and Lender shall be entitled to all the rights, privileges
and benefits, including without limitation the security interests, liens and priorities granted
herein, with respect to all such advances.

Dated this <o day of October, 2016.

By:  Pro Resources 1, LLC

4

a

Doug Owens, President

Date: /O~Ar- 2/C

And
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By:

Marquette Transportation Finance, LLC

Date:

Consented and Approved as
to form and substance:

Charles B. Hendricks

Jordan M. Lewis

CAVAZOS, HENDRICKS, POIROT &
SMITHAM. P.C.

900 Jackson, Suite 570

Dallas, TX 75202

214-573-7302

Counsel for Pro Resources [, LLLC

Consented and Approved as
to form and substance:

Thomas J. Lallier (#163041)
Cameron A. Lallier (#393213)
FOLEY & MANSFIELD, P.L.L.P.
250 Marquette Avenue, Suite 1200
Minneapolis. MN 55401

Telephone: (612) 338-8788

Counsel for Marquette Transportation
Finance, LLC
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MTY ADVANCE PLUS
REVOLVING CREDIT AND SECURITY AGREEMENT

Dated as of August 10, 2015

This MTF Advance Plus Revolving Credit and Security Agreement (the “Agreement”) is
entered by and between Pro Resources I, LLC (the “Borrower”), and Marquette Transportation
Finance, LLC (“Lender”). "

ARTICLE I
Definitions

Section 1.01 Definitions. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires:

(a) The terms defined in this Article have the meanings assigned to them in this
Article, and include the plural as well as the singular; and

(b) All accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles.

(c) “Account” shall mean all of Borrower’s freight bills, broker bills and other
accounts, however created or evidenced arising from the rendition of services by
Borrower together with all contract rights, instruments, documents, chattel paper,
notes, drafts and other forms of obligations owing to Borrower related to or
evidencing any such Account.

(d) “Advance” means an advance by Lender to the Borrower pursuant to Article II.
(e) “Borrowing Base” shall mean ninety percent (90%) of all Qualified Receivables.
(D “Collateral” shall mean all present and future Accounts, all of Borrower’s other

accounts; chattel paper, instruments, payment intangibles, general intangibles, and
documents whether or not considered an Account under the terms of this
Agreement; all assets including, without limitation, records, inventory, equipment
of every kind and description (other than rolling stock consisting of titled tractors
and trailers of Borrower); furniture and fixtures; deposit accounts; money;
investment property; letters of credit; notes; tax refunds and insurance proceeds,
all as defined in the Uniform Commercial Code and all proceeds thereof.

(2) “Commencement Date” shall mean the date of the first Advance to Borrower
under this Agreement.

(h) “Bvent of Default” has the meaning specified in Section 7.01.

1
EXHIBIT A
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) “Guaranty” means the joint and several (if more than one) guaranty dated of even
date herewith of Doug Owens and Pro Resources One LLC (hereinafter
collectively, if more than one, referred to as “Guarantor”), pursuant to which
Guarantor guarantees payment to Lender of the amounts payable by the Borrower
to Lender pursuant to this Agrecment.

() “Maximum Advance” shall mean Five Hundred Thousand Dollars and No Cents
($500,000.00).

(k) “Net Worth” means the aggregate of capital and surplus of the Borrower, all
determined in accordance with generally accepted accounting principles.

(1) "Obligations" shall mean and refer to all of Borrower’s obligations under this
Agreement as well as all loans from time to time made by Lender to Borrower or
any affiliate and to others at the request of or for the account of or for the benefit
of Borrower or any affiliate, all other debts, extensions of credit, liabilities and
obligations of Borrower or any affiliate to Lender outstanding at any time, of
every kind and description (whether or not evidenced by a note or other
instrument and whether or not for the payment of money), direct or indirect,
absolute or contingent, joint or several, primary or secondary, due or to become
due, now existing or hereafter arising, including, without limiting the generality
of the foregoing, any liability of Borrower to Lender or any Affiliate as a
guarantor of indebtedness or liabilities of others and all interest, fees, charges and
expenses payable by Borrower hereunder, or any supplement or amendment
hereto or any other agreement between Borrower or Lender or any Affiliate or
any instrument evidencing any of the foregoing,

(m)  "Prime Rate" shall mean the highest of the Prime Rates published in the Money
Rates section of The Wall Street Journal as the base rate on corporate loans. In
the event the Prime Rate as published in The Wall Street Journal ceases to exist or
The Wall Street Journal ceases publishing a Prime Rate, the holder hereof will
substitute a comparable index which is outside the control of the holder. In the
event of an error by The Wall Street Journal, the “Prime Rate” will be based upon
the Prime Rate as corrected.

(n)  “Qualified Receivable” shall have the meaning set forth in Section 2.08 hereof.
(0) “Revolving Loan” shall mean the full amount of all Obligations owing to Lender.

ARTICLE 1T
Amount and Terms of the Revolving Loans

Section 2.01 Revolving Loans. Lender agrees, in its sole discretion, on the terms and
subject to the conditions hereinafter set forth, to make Advances to the Borrower from time to
time commencing on the date hereof and continuing for a period of two years, or the earlier date
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of termination in whole of the Revolving Loan as provided herein, in an aggregate amount the
lesser of the (i) Borrowing Base or (ii) the Maximum Advance. Each Advance shall be in the
amount of $1,000.00 or an integral multiple thereof. The Borrower may borrow, prepay subject
to the restrictions set forth in Section 8.05, and re-borrow under this Section. This Agreement
shall automatically renew each year for an additional one-year period, unless terminated by
Lender as provided herein, Borrower shall have the right to terminate this Agreement by
providing Lender written notice of its intent to terminate the Agreement sixty-(60) days prior to
the renewal term of Commencement Date or sixty (60) days prior to each subsequent renewal
term of the Commencement Date. Any Advances made by Lender after the date of expiration of
the Revolving Loan or any Advance in excess of the Maximum Advance shall be subject to all of
the terms and conditions of this Agreement.

Section 2.02 Grant of Security Interest. To secure the payment and performance of each
and every Obligation of every type and description which Borrower may now or at any time
hereafter owe to Lender, including, but not limited to, its Obligations hereunder, Borrower
hereby grants Lender a security interest in the Collateral. Borrower authorizes Lender to record
any UCC-1 financing Statements, continuation statements and other instruments which Lender
determines are necessary or appropriate to perfect its security interests. Until all Obligations
have been fully paid and performed, whether or not this Agreement has been terminated as
hereinafter provided, Lender shall have and retain its security interest and lien in and assignment
of all Collateral, whether or not any of such Collateral is deemed by Lender to be eligible for
loan purposes.

Section 2.03 Making the Revolving Loans. Each Advance shall be made on at least one
(1) business day's prior notice from the Borrower to Lender by telephonic request or in writing
by any person purporting to be authorized to request Advances on behalf of the Borrower, which
request shall specify the date of the requested Advance and the amount thereof; provided that
Lender shall use its best efforts to make the requested Advance on the date such request is made
provided that Lender receives the written request prior to 11:00 a.m. Central Time (Standard or
Daylight as applicable) on any business day. Upon fulfillment of the applicable conditions set
forth in Article ITI, Lender may disburse the amount of the requested Advance in such manner as
Lender and the Borrower may from time to time agree. Any request for an Advance, whether
written or telephonic, shall be deemed to be a representation that the statements set forth in
Section 3.02 are correct,

Section 2.04 Termination or Reduction of the Revolving Loan.

(a) The Borrower shall have the right at any time and from time to time upon three
(3) business day’s prior notice to Lender to permanently to terminate the
Revolving Loan, subject to Section 8.05 herein.

(b) Lender may, at any time, with or without cause, and regardless of whether
Borrower is in default hereunder, terminate this Agreement and its Revolving
Loan to advance funds hereunder upon thirty (30) days written notice to
Borrower. This provision shall not be construed to limit or affect Lender's right to
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terminate this Agreement and the Revolving Loan immediately in the event of a
default, or to otherwise exercise its rights and remedies under Section 7.02 hereof,

Section 2.05 Computation of Interest and Payment of Interest. Borrower promises to pay
Lender, at its office in Minnesota or at such other place as may be designated from time to time
by the holder hereof, on demand in lawful money of the United States of America, the principal
sum of Five Hundred Thousand Dollars ($500,000.00) or so much thereof as has been Advanced
and remains unpaid at maturity, together with interest as calculated herein commencing on the
date hereof until all of Borrower’s Obligations are fully paid.  Until all Obligations of
Borrower to Marquette are fully paid and performed, Borrower shall pay to Marquette monthly,
in arrears, on the first day of each calendar month, accrued and unpaid interest at a rate which
shall be equal to the lesser of (i) the sum of the Prime Rate plus three and one-quarter percent
(3.25%) or (ii) the Highest rate of interest permitted by applicable state or federal law in effect
from time to time in the Applicable Jurisdiction for loans to borrowers of the type, in the amount,
for the purpose and otherwise of the kind herein contemplated (hereinafter “Highest Legal
Rate”).

In no event shall Borrower be obligated to pay interest at any rate exceeding such Highest
Legal Rate and all agreements, conditions or stipulations, if any, which may in any event or
contingency whatsoever operate to bind, obligate or compel Borrower to pay a rate of interest
exceeding the Highest Legal Rate, shall be without binding force or effect, at law or in equity, to
the extent only of the excess of interest determined to be at a rate over such Highest Legal Rate.
In the event any interest is contracted for, charged or received at any rate in excess of the Highest
Legal Rate (“Excess”), Borrower acknowledges and stipulates that any such contract, charge, or
receipt shall be the result of an accident and bona fide error, and that any Excess received by
Marquette shall be applied, first, to reduce the principal then unpaid hereunder; second, to reduce
the other Obligations; and third, returned to Botrower, it being the intention of the parties hereto
not to enter at any time into a usurious or otherwise illegal relationship. Borrower recognizes
that, with fluctuations in the Prime Rate or the Highest Legal Rate, such a result could
inadvertently occur. By the execution of this Agreement, Borrower covenants that (i) the credit
or return of any Excess shall constitute the acceptance by Borrower of such Excess, and
(i1) Borrower shall not seek or pursue any other remedy, legal or equitable, against Marquette
based in whole or in part upon contracting for, charging or receiving of any interest in excess of
the Highest authorized by applicable law. For the purpose of determining whether or not any
Excess has been contracted for, charged or received by Marquette, all interest at any time
contracted for, charged or received by Marquette in connection with this Agreement shall be
amortized, prorated, allocated and spread in equal parts during the full stated term of this
Agreement. If, as a result of any circumstances whatsoever, fulfillment of any provision hereof
or of any related agreement, at the time performance of such provision shall be due, shall involve
transcending the limit of validity prescribed by applicable usury law, then, ipso facto, the
obligation to be fulfilled shall be reduced to the limit of such validity. The interest rate shall be
computed on the daily Loan Balance from the date accrued until the date of payment and
calculated on the basis of a 360-day year for the actval number of days elapsed.
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The rate of interest payable hereunder shall not be less than the lesser of (i) Highest Legal
Rate or (ii) six and one half percent (6.50%) per annum. Upon the occurrence of an Event of
Default, the interest rate shall increase to the lesser of the Highest Legal Rate or Prime Rate, plus
an additional three percent (3%) in excess of three and one quarter percent (3.25%). The
Borrower acknowledges that the Prime Rate is not necessarily the lowest rate used or the lowest
rate made available to customers by the Lender. Each change in the interest rate herein shall
become effective on the day the corresponding change in the Prime Rate becomes effective. The
undersigned acknowledges that Lender makes no representation that such prime rate is the
lowest or best rate offered by Lender. In the event said bank shall no longer announce a prime
rate, Lender shall select a rate comparable to said prime rate to be used in lieu thereof.

Section 2.06 Payment. All payments of principal and interest under the Revolving Loan
hereunder shall be made to Lender in immediately available funds. Borrower agrees that the
amount shown on the books and records of Lender as being the aggregate amount of Advances
outstanding on the Revolving Loan shall be prima facie evidence of the principal amount of the
Revolving Loan then outstanding,

Borrower will direct each of its account debtors to make payments due under the relevant
Account or chattel paper directly to Lender, and shall immediately turn over to Lender any
proceeds of such receivables, bills or Accounts collected by Borrower, Borrower hereby
authorizes and directs Lender to deposit into a special collateral account to be established and
maintained in Lender's name all checks, drafts and cash payments received from Borrower's
account debtors. All deposits in said collateral account shall constitute proceeds of Collateral
until credited against Borrower's obligations hereunder. Borrower shall immediately tumn over to
Lender any payments received by Borrower from account debtors. Payments received by Lender
prior to 12:00 noon central time (Standard or Daylight as applicable) on each business day shall
be applied against Borrower's obligations hereunder two (2) business days after receipt by
Lender; until such application, the Account so paid shall continue to be included in the
Borrowing Base. If any collection item, the amount of which has been credited against the
Revolving Loan indebtedness, is subsequently dishonored or otherwise returned unpaid to
Lender, Lender may debit Borrower's loan account for such amount, including any charges for
dishonored items, retroactively to the date that the amount was credited against Borrower's
obligations.

Section 2.07 Payment on Non-Business Days. Whenever any payment to be made
hereunder or under the Revolving Loan shall be stated to be due on a Saturday, Sunday or a
holiday for Lender under the laws of the State of Minnesota, such payment may be made on the
next succeeding Lender business day, and such extension of time shall in such case be included
in the computation of payment of interest on the Revolving Loan or the fees hereunder, as the
case may be.

Section 2.08 Accounts. In order to qualify for inclusion in the Borrowing Base
formulation, Accounts of the Borrower shall, at all times comply with the following criteria
(Accounts so complying shall be referred to herein as “Qualified Receivables™):
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(a)

(b)

(©)

(d)

®

(2)

(h)

M

()
@

)

The Account shall consist of a bona fide obligation arising out of shipments of
goods in interstate or intrastate commerce;

The title of the Borrower to the Account is absolute and is not subject to any prior
assignment, claim, lien or security interest;

The amount shown on the books of the Borrower and on a copy or schedule of
any Accounts or statements delivered to Lender is owing to the Borrower, and no
partial payment for which full credit has not been reflected has been made thereon
by anyone;

The Account is not subject to any known: (i) claim of reduction, counterclaim,
setoff, recoupment, or (ii) any claim for credits, allowances or adjustments by the
account debtor because of damaged goods or unsatisfactory services, or for any
other reason;

The Account is due and payable not more than thirty (30) days from the date of
the invoice therefore;

The Account has not been outstanding more than ninety (90) days past the date of
the original invoice (If twenty percent (20%) or more of the receivables of any
customer of Borrower has been outstanding more than ninety (90) days past the
date of the original invoice, the entire Account of such customer shall be deemed
to be outstanding more than ninety (90) days past the date of the original invoice);

The Account does not arise out of a contract with, or order from an account debtor
that, by its terms, forbids or makes the assighment of that Account to the Lender
void or unenforceable;

The Borrower has not received any note, trade acceptance, draft or other
instrument with respect to or in payment of the Account, or any chattel paper with
respect to the goods giving rise to the Account, and, if any such instrument or
chattel paper is received, the Borrower will immediately notify the Lender and, at
Lender's request, endorse or assign and deliver the same to Lender;

Neither Borrower nor Lender has any notice of anything which might, in Lender's
sole judgment, impair the credit standing of the account debtor;

The account debtor is not an affiliate of the Borrower;

Neither the Account nor the account debtor have been placed on Lender's non-
purchase list;

In determining the Borrowing Base, all funds held by Borrower as advance
deposits shall be deducted from the total amount of all Accounts.
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Section 2.09 Collection of Accounts Receivable. Borrower authorizes Lender to collect,
and otherwise service all Borrower’s Accounts. All collection efforts shall be in Lender’s sole
discretion and nothing contained herein shall require Lender to process or collect any specific
Account,

Section 2.10 Delivery of Accounts and Collection The Borrower agrees to deliver to
Lender at least once a week, all Accounts covering its shipments coming into its possession or to
which it is a party for processing and collection under this Agreement. Lender shall invoice the
obligors on the Accounts and direct them to remit payment on such invoices to Lender at
Marquette Transportation Finance, LLC, 1600 West 82™ Street, Suite 250, Bloomington, MN,
55431 or such other location as may be directed by Lender, or its successors or assigns. Lender
may also notify the account debtors that the Accounts have been assigned to Lender pursuant to
this Agreement and direct the account debtor to pay and only pay Lender.

Section 2.11 Uncollectible Accounts. If, after ninety (90) days from the date of first
assignment, any Accounts remain uncollected, the Borrower agrees that Lender shall be released
from any obligation to make further collection efforts or in any way service or process such
Accounts and that such Accounts may be returned to the Borrower as uncollectible; provided,
however, that any Accounts returned to Borrower shall remain subject to Lender's security
interest and Borrower shall remit any proceeds of such Accounts to Lender for application in
accordance with this Agreement. As a part of its collection efforts, Lender is not required to
institute legal proceedings on behalf of the Borrower to secure payment of the assigned
Accounts.

Section 2.12 Payment Upon Demand. All loans made by Lender to Borrower pursuant
to this Agreement and all other Obligations which do not have a specific time for payment shall
be payable on demand at any time and for any reason whatsoever, or without a reason,
irrespective of whether or not an Event of Default shall have occurred and whether or not a
termination of this Agreement shall have occurred. Presentment or other demand for payment,
notice of dishonor and protest are expressly waived.

Section 2.13 Appointments. The Borrower appoints Lender, its agents, successors and
assigns, as the Borrower's attorney with power to: (i) endorse the Borrower's name on any
checks, drafts, or other forms of payment or security that may come into Lender's possession, (ii)
sign the Borrower's name on notices of assignment, financing statements, and amendments under
the Uniform Commercial Code, on verifications of Accounts and on notices to debtors; (iii)
receive, open, and dispose of all mail addressed to the Borrower at Lender's address; (iv) send
requests for verification of Accounts to debtors; and (v) do all things necessary to carry out this
Agreement, This power, being coupled with an interest, is irrevocable so long as any Account,
or any obligation from the Borrower to Lender hereunder or under this Agreement remains
unpaid. The Borrower ratifies and approves all acts of Lender, its agents, successors and assigns,
undertaken pursuant to this section. Lender, its agents, successors and assign, will not be liable
for any acts of commission or omission nor for any error in judgment or mistake of fact or law.

Section 2.14  Offset. Upon the termination of this Agreement and payment of all of the
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Obligations in full to Lender, Lender may retain up to one hundred thousand dollars
($100,000.00) from any monies then due from Lender to the Borrower for a period not to exceed
one hundred twenty (120) days, as security for full payment of all the Borrower's Obligations,
and all obligations, debts, claims or liabilities of any nature then owing, or thereafier found to be
owing by the Borrower to Lender. The amount of all obligations, debts, claims, or liabilities
shall then be deducted from any monies due the Borrower by Lender.

Section 2.15 Liability and Cargo Insurance. The Borrower agrees to maintain liability
and cargo insurance with coverage satisfactory to Lender in its discretion, and to provide Lender
with a certificate of insurance confirming said coverage on or before January 1 and July 1 of

each year and within ten (10) days of any written request from Lender to the Borrower for such
confirmation,

Section 2.16 Service Fees. The Borrower shall pay for services rendered by Lender
hereunder in accordance with the Fee Schedule attached hereto as Exhibit A (the "Fee
Schedule™). It is expressly understood that such charges may be increased or decreased by

- Lender or its President without notice and at any time and that such changes shall be and become
a part of this Agreement as though set forth verbatim herein. In addition to such fees, Borrower
shall promptly repay to Lender any actual costs incurred in the collection of Accounts which
were not specifically provided for in the Fee Schedule.

ARTICLE IIT
Conditions of Lending

Section 3.01 Conditions Precedent to the Initial Advance. The obligation of Lender to
make its initial Advance on the Revolving Loan is subject to the condition precedent that Lender
shall have received on or before the Commencement Date of the initial Advance all of the

following, each dated (unless otherwise indicated) such day, in form and substance satisfactory
to Lender;

(a) This Agreement properly executed on behalf of the Borrower.

(b) A certified copy of the resolutions of the Board of Directors, Partnership
Agreements or Board of Governors , as applicable, of the Borrower evidencing
approval of this Agreement and other matters contemplated hereby.

(c) A signed copy of a certificate of the Secretary or an Assistant Secretary of the
Borrower which shall certify the names of the officers, members or managing
partners of the Borrower authorized to sign this Agreement and the other
documents or certificates to be delivered pursuant to this Agreement by the
Borrower or any of its officers, members or managing partners, together with the
true signatures of such officers, members or managing partners. Lender may
conclusively rely on such certificate until it shall receive a further certificate of
the Secretary or Assistant Secretary of the Borrower canceling or amending the
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(d)

(e)
()

prior certificate and submitting the signatures of the officers named in such
further certificate.

A Certificate of Good Standing from the Secretary of State of Texas as to the
Borrower and copies of the orpanizational documents and any Bylaws, member
agreements or partnership agreements of the Borrower, certified by the Secretary
or an Assistant Secretary of the Borrower as being true and correct copies thereof.

The Guaranty executed by Guarantor.

Borrower shall have paid a closing fee equal to Two Hundred and Fifty Dollars
and No Cents ($250.00).

Section 3.02 Conditions Precedent to All Advances. The obligation of Lender to make
each Advance (including the initial Advance) shall be subject to the further conditions precedent
that on the date of such Advance:

(a)

(b)

(©)
(d)

The representations and warranties contained in Article IV are correct on and as
of the date of such Advance as though made on and as of such date, except to the
extent that such representations and warranties relate solely to an earlier date;

No event has occurred and is continuing, or would result from such Advance,
which constitutes an Event of Default or would constitute an Event of Default but
for the requirement that notice be given or time elapse or both;

The Guaranty shall be in full force and effect;

Borrower shall have and retain a valid and current motor carrier's license and/or
such other licenses or permits as are necessary to ship goods and operate its
business.

ARTICLE TV
Representations and Warranties

The Borrower represents and warrants to Lender as follows:

Section 4.01 Corporate Existence and Power, The Borrower is a limited liability
company duly formed, validly existing and in good standing under the laws of Texas, and is duly
licensed or qualified to transact business in all jurisdictions where the character of the property
owned or leased or the nature of the business transacted by it makes such licensing or quali-
fication necessary. The Borrower has all requisite power and authority, corporate or otherwise,
and has obtained all licenses and permits necessary to conduct its business, and to execute and
deliver, and to perform all of its obligations under this Agreement.

Section 4.02 Validity of Accounts. Borrower warrants that all Qualified Receivables
submitted by Borrower for Advances hereunder pursuant to Section 2.01 hereof shall be genuine
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and in all respects what they purport to be, that Borrower has good and unencumbered title
thereto; that Borrower has no knowledge of any facts impairing the worth or validity thereof; that
the amounts set forth thereon are the true and correct amounts and that there are no offsets,
counterclaims or deductions existing against the same. Lender may verify Accounts at any time,
and Borrower shall assist Lender in so doing.

Section 4.03 Authorization of Borrowing; No Conflict as to Law or Agreements. The
execution, delivery and performance by the Borrower of this Agreement and the borrowing from
time to time hereunder have been duly authorized by all necessary corporate action and will not
(i) require any consent or approval of the stockholders, members or partners of the Borrower, or
any authorization, consent or approval by any governmental department, commission, board,
bureau, agency or instrumentality, domestic or foreign, (ii) violate any provision of any law, rule
or regulation or of any order, writ, injunction or decree presently in effect having applicability to
the Borrower or to the organizational documents and any bylaws, member agreements or
partnership Agreements of the Borrower, (iii) result in a breach of or constitute a default under
any indenture or loan or credit agreement or any other agreement, lease or instrument to which
the Borrower is a party or by which it or its properties may be bound or affected, or (iv) result in,
or require, the creation or imposition of any mortgage, deed of trust, pledge, lien, security
interest or other charge or encumbrance of any nature upon or with respect to any of the
properties now owned or hereafter acquired by the Borrower.

Section 4.04 Legal Agreements. This Agreement constitutes, when executed and
delivered by the Borrower hereunder, a legal, valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with the respective terms.

Section 4.05 Subsidiaries. The Borrower has no subsidiaries.

Section 4.06 Financial Condition. The Borrower and Guarantor have heretofore
furnished certain financial statements to Lender. Said financial statements fairly represent the
financial condition of the Borrower and Guarantor as of the dates thereof and the results of
Borrowet's operations for the periods then ended, and were prepared in accordance with
generally accepted accounting principles.

Section 4,07 Adverse Change. There has been no material adverse change in the
business, properties or condition (financial or otherwise) of the Borrower of Guarantor since the
date of the latest financial statement referred to in Section 4.06.

Section 4.08 Litigation. There are no actions, suits or proceedings pending or, to the
knowledge of the Borrower or Guarantor, threatened against or affecting the Borrower or the
Guarantor or the properties of the Borrower or Guarantor before any court or governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign, which, if
determined adversely to the Borrower or Guarantor, would have a material adverse effect on the
financial condition, properties, or operations of the Borrower or Guarantor.
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Section 4.09 Taxes. The Borrower has filed all federal, state and local tax returns which
to the knowledge of the officers of the Borrower are required to be filed, and the Borrower has
paid or caused to be paid to the respective taxing authorities all taxes as shown on said returns or
on any assessment received by it to the extent such taxes have become due.

Section 4.10 Titles and Liens. The Borrower and Guarantor have good title to each of
the properties and assets assigned to Lender pursuant to this Agreement free and clear of all liens
and encumbrances of any kind and nature whatsoever.

Section 4.11 Pension Program. No Reportable Event has occurred and is continuing
with respect to any Plan.

Section 4.12 Other Security Interests. Except as disclosed to Lender in writing, there are
no security interests or liens against the property covering the Collateral.

ARTICLE V
Affirmative Covenants of the Borrower

So long as the Revolving Loan shall remain unpaid or the Revolving Loan shall be
outstanding, the Borrower will comply with the following requirements, unless Lender shall
otherwise consent in writing:

Section 5.01 Financial Statements. In addition to the statements required pursuant to
Section 5.03 below, the Borrower will deliver to Lender:

(a)

(b)

(c)

(d)

As soon as available, and in any event within one hundred twenty (120) days after
the end of each fiscal year of the Borrower, balance sheets and statements of
income and expenses, all in reasonable detail, and in form and substance
satisfactory to Lender and prepared by an independent public accountant in
accordance with generally accepted accounting principles;

As soon as available and in any event within one hundred twenty (120) days after
the end of each calendar year, the personal financial statement of assets and
liabilities of each Guarantor, in reasonable detail, and in form and content
satisfactory to Lender, prepared by an independent public accountant in
accordance with generally accepted accounting principles;

Immediately after the commencement thereof, notice in writing of all litigation
and of all proceedings before any governmental or regulatory agency affecting the
Borrower or Guarantor of the type described in Section 4,07 or which seek a

monetary recovery against the Borrower or Guarantor in excess of Five Thousand
Dollars ($5,000.00);

As promptly as practicable (but in any event not later than five (5) business days)
after an officer of the Borrower obtains knowledge of the occurrence of any event
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which constitutes an Event of Default or would constitute an Event of Default
with the passage of time or the giving of notice, or both, notice of such
occurrence, together with a detailed statement by a responsible officer of the
Borrower of the steps being taken by the Borrower to cure the effect of such
event;

(e) Such other information respecting the financial condition and results of operations
of the Borrower as Lender may from time to time reasonably request.

Section 5.02 Books and Records; Inspection and Examination. The Borrower will keep
accurate books of record and accounts for itself in which true and complete entries will be made
in accordance with generally accepted accounting principles consistently applied and, upon
request of Lender, will give any representative of Lender access to, and permit such
representative to examine, copy or make extracts from, any and all books, records and
documents in its possession, to inspect any of its properties and to discuss its affairs, finances
and accounts with any of its principal officers, all at such times during normal business hours
and as often as Lender may reasonably request.

Section 5.03 Collateral Records and Statements. Borrower authorizes Lender to take all
actions, in Lender’s sole discretion, to collect Borrower’s Accounts. Lender shall have access to
all records of Borrower, and may turn over to any institution providing financing to Lender,
statements and reports containing all reasonable information and reports required by such
institution, including, among other things, a weekly accounts receivable aging and daily
information regarding which receivables are Qualified Receivables and which receivables are not
Qualified Receivables, a classification of Accounts according to age, identifying those which are
current, those which are less than thirty (30) days past due, those which are more than thirty-one
(31) but less than sixty (60) days past due and a reconciliation of such aging of Accounts.
Borrower shall cooperate with Lender in compiling and providing such information.

Section 5.04 Compliance with Laws. The Borrower will comply with the requirements
of applicable laws and regulations, the noncompliance with which would materially and
adversely affect its business or its financial condition.

Section 5.05 Payment of Taxes and Other Claims. The Borrower will pay or discharge
all taxes, assessments and governimental charges levied or imposed upon it or upon its income or
profits, or upon any properties belonging to it, prior to the date on which penalties attach thereto
and all lawful claims for labor, materials and supplies which, if unpaid, might by law become a
lien or charge upon any propetties of the Borrower; provided, that the Borrower shall not be
required to pay any such tax, assessment, charge or claim whose amount, applicability or validity
is being contested in good faith by appropriate proceedings.

Section 5.06 Insurance. The Borrower will obtain and maintain insurance with insurers
believed by the Borrower to be responsible and reputable, in such amounts and against such risks
as is usually carried by companies engaged in similar business and owning similar properties in
the same general areas in which the Borrower operates, including without limitation liability and
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cargo insurance, and shall provide Lender, upon Lender's request from time to time, with a
certificate of insurance confirming the existence of such insurance.

Section 5.07 Preservation of Corporate Existence. The Borrower will preserve and
maintain its existence as it is currently organized and all of its rights, privileges and franchises;
provided, however, that the Borrower shall not be required to preserve any of its rights,
privileges and franchises if its board of directors, partners or board of governors, as applicable,
shall determine that the preservation thereof is no longer desirable in the conduct of the business
of the Borrower and that the loss thereof is not disadvantageous in any material respect to Lender
as a holder of this Agreement. Borrower shall promptly notify Lender in writing prior to any
change in Borrower's name or current organizational structure.

ARTICLE VI
Negative Covenants

So long as the Revolving Loan shall remain unpaid or Lender shall have any Revolving
Loan hereunder, the Borrower agrees that, without the prior written consent of Lender:

Section 6.01 Sale of Assets. The Borrower will not sell, lease, assign, transfer or
otherwise dispose of all or a substantial part of its assets (whether in one transaction or in a series
of transactions) to any other Person.

Section 6.02 Consolidation and Merger. The Borrower will not consolidate with or
merge into any entity, or permit any other entity to merge into it, or acquire (in a transaction
analogous in purpose or effect to a consolidation or merger) all or substantially all the assets of
any other entity.

Section 6,03 Restrictions on Nature of Business. The Borrower will not engage in any
line of business materially different from that presently engaged in by the Borrower.

Section 6.04 OQwnership Transfers. No part of the legal, beneficial, or equitable
ownership of Borrower shall be changed by sale, conveyance, transfer, assignment, or
encumbrance without the prior written consent of Lender.

ARTICLE VII
Events of Default, Rights and Remedies

Section 7.01 Events of Default. “Events of Default,” wherever used herein, means any
one of the following events:

(a) Default in the payment of any interest on the Revolving Loan when it becomes
due and payable or default in payment of the principal of the Revolving Loan
when it becomes due and payable;

13
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(b} Any representation or warranty made by the Borrower in this Agreement or by
the Borrower (or any of its officers) in any certificate, instrument, or statement
contemplated by or made or delivered pursuant to or in connection with this
Agreement, shall prove to have been incorrect in any material respect when made;

(c) Default in the performance, or breach, of any covenant or agreement of the
Borrower in this Agreement, provided, however, Borrower shall have 30 days
after written notice by Lender to cure any defaults relating to the financial
covenants set forth in this Agreement;

(d) The Borrower or any Guarantor shall be adjudicated a bankrupt or insolvent, or
admit in writing its inability to pay its debts as they mature, or make an
assignment for the benefit of creditors; or the Borrower or any Guarantor shall
apply for or consent to the appointment of any receiver, trustee, or similar officer
for it or for all or any substantial part of its property; or such receiver, trustee or
similar officer shall be appointed without the application or consent of the
Borrower or any Guarantor and such appointment shall continue undischarged for
a period of thirty (30) days; or a petition shall be filed by the Borrower or any
Guarantor under the United States Bankruptcy Code naming the Borrower or any
Guarantor as debtor thereunder or any such petition shall be filed against the
Botrower or any Guarantor and shall remain pending for a period of thirty (30)
days; or any judgment, writ, warrant of attachment or execution or similar process
shall be issued or levied against a substantial part of the property of the Borrower
or any Guarantor and such judgment, writ, or similar process shall not be
released, vacated, stayed or fully bonded within thirty (30) days after its issue or
levy;

(e) The rendering against the Borrower or any Guarantor of a final judgment, decree
or order for the payment of money in excess of Ten Thousand Dollars
{810,000.00) and the continuance of such judgment, decree or order unsatisfied
and in effect for any period of thirty (30) consecutive days without a stay of
execution;

(f) Any Guarantor shall sell, transfer, convey, assign or otherwise dispose of any of
his/her or its shares of stock in the Borrower (whether in one transaction or a

series of transactions and whether voluntarily or involuntarily);

(g) Any lien or encumbrance shall be filed against Borrower, or any propetty given as
Collateral pursuant to this Agreement;

(h) The filing of any local, state or federal tax lien against Borrower;

(i) The failure to remit to Lender any payments for any Accounts received by
Borrower; and

14
EXHIBIT A



~ Case 16-44041-mxm11 Doc ?-1 Filed 10/21/16 Entered lqt_QX}EI |:B|2F313 pé@é%m

1)) Any attempts by Borrower, other than as specifically requested by Lender, to
collect Accounts from account debtors.

Section 7.02 Rights and Remedies. Upon the occurrence of an Event of Default or at
any time thereafter until such Event of Default is cured to the written satisfaction of Lender,
Lender may exercise any or all of the following rights and remedies:

(a) Lender may, by notice to the Borrower, declare the Revolving Loan to be
terminated, whereupon the same shall forthwith terminate;

(b) Lender may, by notice to the Borrower, declare the entire unpaid principal
amount of the Revolving Loan then outstanding, all interest acerued and unpaid
thereon, and all other amounts payable under this Agreement to be forthwith due
and payable, whereupon the Revolving Loan, all such accrued interest and all
such amounts shall become and be forthwith due and payable, without
presentment, demand, protest or further notice of any kind, all of which are
hereby expressly waived by the Borrower;

(c) Lender may, without notice to the Borrower and without further action, apply any
and all money owing by Lender to the Borrower to the payment of the principal
amounts of the Revolving Loan then outstanding, including interest accrued
thereon, and of all other sums then owing by the Borrower hereunder, all in such
order as Lender shall determine; and

(d Lender may exercise and enforce its rights and remedies under this Agreement.

ARTICLE VIl
Miscellaneous

Section 8.01 No Waiver; Cumulative Remedies. No failure or delay on the part of
Lender in exercising any right, power or remedy hereunder or under this Agreement shall operate
as a waiver thereof; nor shall any single or partial exercise of any such right, power or remedy
preclude any other or further exercise thereof or the exercise of any other right, power or remedy
hereunder. The remedies herein provided are cumulative and not exclusive of any remedies
provided by law.

Section 8.02 Amendments, Etc. No amendment, modification, termination or waiver of
any provision of this Agreement or consent by the Borrower to any departure therefrom shall be
effective unless the same shall be in writing and signed by Lender and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which
given. No notice to or demand on the Borrower in any case shall entitle the Borrower to any
other or further notice or demand in similar or other circumstances.

15
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Section 8.03 Addresses for Notices, Etc. Except as otherwise expressly provided herein,
all notices, requests, demands and other communications provided for hereunder shall be in
writing and mailed or delivered to the applicable party at its address indicated below:

[f'to the Borrower:

Pro Resources I, LLC
9401 North Freeway
Fort Worth, Texas 76177

If to Lender:

Marquette Transportation Finance, LLC
1600 West 82™ Street, Suite 250
Bloomington, MN, 55431

or, as to each party, at such other address as shall be designated by such party in a written notice
to the other party complying as to delivery with the terms of this Section. All such notices,
requests, demands and other communications shall, when mailed, be effective when deposited in
the mails, addressed as aforesaid, except that notices or requests to Lender pursuant to any of the
provisions of Article II shall not be effective until received by Lender.

Section 8.04 Costs and Expenses. The Borrower agrees to pay on demand all costs and
expenses of Lender in connection with the preparation of this Agreement and the other
instruments and documents to be delivered hereunder and thereunder, including the reasonable
fees and out-of-pocket expenses of counsel for Lender with respect thereto. The Borrower
further agrees to pay on demand all out-of-pocket expenses of legal counsel retained by Lender
in connection with the enforcement of this Agreement and the other instruments and documents
to be delivered hereunder and thereunder. In the event any Lender personnel attend any
proceeding in a court of competent jurisdiction, following an Event of Default hereunder,
relating to enforcing any obligations of Borrower to Lender, Lender shall be entitled to a fee of
Five Hundred Dollars ($500.00) per day plus all out of pocket expenses such as airfare, meals
and hotel accommodations for such personnel plus the reasonable fees and out-of-pocket
expenses of counsel for Lender.

Section 8.05 Early Termination Fee. If for any reason this Agreement is terminated
prior to the end of the then current term or renewal term of this Agreement, in view of the
impracticality and extreme difficulty of ascertaining actual damages and by mutual agreement of
the parties as to a reasonable calculation of Lender’s lost profits as a result thereof, Borrower
agrees to pay Lender, upon the effective date of such termination, an early termination fee in the
amount set forth below if such termination is effective in the period indicated:

Amount Period
(1) 3.0% of the Maximum Advance from the date hereof to and including the
first renewal term of the date hereof

() 2.0% of the Maximum Advance from the first renewal term of the date
hereof to and including the second renewal

16
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term of the date hereof

(iii) 1.0% of the Maximum Advance from the second renewal term of the date
hereof to but not including the third renewal
term of the date hereof or after the third
renewal term of the date hereof to but not
including the end of any renewal term

provided, that if all of the capital stock or substantially all of the assets of Borrower are sold in
an arms’ length transaction to a Person that is not an affiliate of Borrower prior to the second
renewal term of the date hereof and in connection therewith either Borrower elects to prepay, or
Lender requires the prepayment of the Advances the termination fee payable by Borrower in
connection with such prepayment shall equal one percent (1%) of the Maximum Advance,

Such early termination fee shall be presumed to be the amount of damages sustained by Lender
as a result of such early termination and Borrower agrees that it is reasonable under the
circumstances currently existing, The early termination fee provided for in this Agreement shall
be deemed included in the Advances.

Section 8.06 Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be deemed to be an
original and all of which counterparts of this Agreement as the case may be, taken together,
shall constitute but one and the same instrument.

Section 8.07 Binding Effect, Assignment. This Agreement shall be binding upon and
inure to the benefit of the Borrower and Lender and their respective successors and assigns,
except that the Borrower shall not have the right to assign its rights hereunder or thereunder or
any interest herein or therein without the prior written consent of Lender. Lender may assign its
rights and obligations under this Agreement.

Section 8.08 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Minnesota,

Section 8.09 Jurisdiction. Borrower agrees that the state and federal courts sitting in the
State of Minnesota shall have exclusive jurisdiction to hear and determine any claims or disputes
between the Borrower and Lender pertaining directly or indirectly to this Agreement, the
indebtedness evidenced hereby, or to any matter arising therefrom and Borrower hereby waives
any objection to the inconvenient forum.

Section 8.10 Waiver of Trial by Jury. The Borrower and Lender each waives any right to
a TRIAL BY JURY in any action to hear and determine any claims or disputes between
Borrower and Lender pertaining directly or indirectly to this Agreement, the indebtedness

17
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evidenced hereby, or to any matter arising therefrom and Borrower agrees that any action or
proceeding shall be tried before a Court and not before a Jury.

Section 8.11 Severability of Provisions. Any provision of this Agreement which is
prohibited or unenforceable shall be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Section 8.12 Headings. Article and Section headings in this Agreement are included

herein for convenience of reference only and shall not constitute a part of this Agreement for any
other purpose,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

Pro Resources 1, L4A.C ?orrower)
By: _

fts: Wi,
L]

AGREED AND ACCEPTED
this il day of Huams* | 2015

Marquette Transportation Finance, LL.C

Byrwm %W\
ItSZCW MW@W
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Marquette Transportation Finance

Fee Schedule

Pro Resources I, LL.C
9401 North Freeway
Fort Worth, Texas 76177

Processing Fees

Settlement by Wire Transfer $15.00 per wire

Bill Service Fee (.50% of the face value of invoices submitted
Expedited Settlement (same day) (.80% of gross submissions

Direct Collect Penalty 15% of amount direct collected/deposited

Initial-’g@
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AMENDMENT TO MTF ADVANCE PLUS
REVOLVING CREDIT AND SECURITY AGREEMENT

This Amendment is attached to and shall modify that certain MTF Advance Plus
Revolving Credit and Security Agreement dated August 10, 2015 (the "Agreement"), by and
between MARQUETTE TRANSPORTATION FINANCE, LLC, ("MTF"), and Pro Resources I
LLC ("Barrower™).

For good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, MTF and Borrower agree to amend the Agrearmnent as follows:

1. [Maximum Advance, The Maximum Advance under the terms of the Agreement is
hereby increased from Five Hundred Thousand and no/100 Dollars ($500,000.00) to
Six Hundred Fifty Thousand and no/100 Dollars ($650,000.00) and in furtherance
thereof, Section 2.05 of the Agreement Is hereby amended ta delete tha amaunt of
"Five Hundred Thousand and no/100 dollars ($500,000.00)" and substitute the
amount of "Six Hundred Fifty Thousand and no 100/Doflars ($650,000% in fiew
thereof;

Except as specifically modified by this Amendment, the terms and conditions of the
Agreement, as presently amended and/or supplemented, shall remain in full force and effect.

MARQUETTE TRANSPORTATION FINANCE  Pro Resources L, LLC

iNG.

By: _ By: _
Andrew Suedbeck Doug Owens
Credit Manager / / Member

Date:___ /0 71 /6 Date: L0 R Zell
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GUARANTOR CONSENT

E:ach undersigned Guarantor consents to the within Amendment to MTF Advance Plus
Revolving Credit and Security Agreement and agrees that the execution thereof by MTF and
Borrower shall notimpair or otherwise affect Guarantor's obligations and duties to MTF with regard

fo the Agresment, as amended. This consent shail be effective as of the effective date of this
Amendmant.

GUARANTOR! Doug Qwens

By: N sl
Dodg Owens, Individually
Date: fo- 7 2o/t

GUARANTOR: Pro Resources One,
L

By: ol

lis: 2%( ::‘tufim

Date: ﬁ?@g? S0 Je sl
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GUARANTY OF ADVANCE PLUS REVOLVING CREDIT AND SECURITY
AGREEMENT

THIS GUARANTY is made and entered into this 10™ day of August, 2015, by Doug
Owens in favor of Marquette Transportation Finance, LLC (“MTE").

RECITALS

Pro Resources I, LLC, a Texas limited liability company (“Borrower’™), has requested
MTF to enter into that certain Advance Plus Revolving Credit and Security Agreement dated
August 10", 2015 (hereinafter referred to as “Loan Documents”) relating to the financing of
Accounts, to be secured by property described in the Loan Documents,

1. MTF, as a condition to executing the Agreement, requires the execution of this Guaranty.

NOW, THEREFORE, in consideration of these premises and other good and valuable
consideration, and in order to induce MTF to advance funds to Borrower pursuant to the Loan
Documents, and in full knowledge of MTF’s reliance on the representations and agreements of
the undersigned contained in this Guaranty in extending credit to Borrower, the undersi gned
agree(s) as follows:

AGREEMENT

1. The undersigned, jointly and severally if more than one, hereby absolutely and
unconditionally guarantee to MTE: (i) the full and prompt payment when due, whether at
maturity or earlier by reason of acceleration or otherwise, of all obligations under the Loan
Documents (and interest thereon) and any extensions, renewals, replacements, or refinancing
thereof; (ii) the full and timely performance of the terms and provisions of any instrument
securing the payment of the Loan Documents; (iii) prompt payment, when due, of the Loan
Documents and any and all sums of money at any time owing by Borrower to MTF by reason of,
or in connection with, or arising out of, the financing transaction described in the recitals; and
(iv) prompt payment when due, whether at maturity or earlier by reason of acceleration or
otherwise, of any and all indebtedness or obligations, whether primary or secondary, for which
Borrower is now or may hereafter become liable or indebted to MTF (the foregoing being
collectively referred to as “Guaranteed Indebtedness™).

2. The undersigned agree, jointly and severally if more than one, to pay all costs,
expenses and attorneys' fees paid or incurred by MTF in endeavoring to collect any of the
Guaranteed Indebtedness and in enforcing this Guaranty.

3. The undersigned warrant to MTF that the undersigned have access on a
continuing basis to information concerning the financial condition of Borrower and are not
relying on MTF to provide such information either now or in the future. The undersi gned hereby
waive(s): (i) presentment, demand for payment, and notice of nonpayment or protest of any of
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the Guaranteed Indebtedness; (i) notice of the acceptance of this Guaranty by MTF and of the
creation and existence of any of the Guaranteed Indebtedness; (iii) notice of any default by
Borrower under its obligations to MTF; and (iv) any and all acts or things by MTF to be done to
establish the liability of the undersigned hereunder,

4, This Guaranty may be revoked by the undersigned at any time provided that thirty
(30) days written notice shall have been given to MTF of such intention to terminate this
Guaranty, but such notice of revocation shall not in any way affect the liability of the
undersigned as to any indebtedness or obligations created before the effective date of such
termination. Such notice of intent to terminate this Guaranty shall be effective on the date it is
received at the office of MTF by certified mail, return receipt requested. If there is more than
one guarantor of the Guaranteed Indebtedness, any revocation of such Guaranty shall be
effective only as to those parties from whom such notice of revocation is received, and shall not
affect the liability of the Borrower or any of the undersigned not so revoking their Guaranty.

5. No act or thing, except payment, which but for this provision could act as a
release of the liabilities of the undersigned hereunder, shall in any way affect or impair this
Guaranty, and this shall be a continuing, absolute and unconditional guaranty and shall be in
force and be binding upon the undersigned, jointly and severally if more than one, until the
Guaranteed Indebtedness is fully paid.

6. The liability of the undersigned shall not be affected or impaired in any way (and
MTF is expressly authorized to do the following acts and things from time to time without notice
to anyone): (1) by any assignment, sale, pledge, surrender, compromise, settlement, release,
renewal, extension, indulgence, alteration, substitution, exchange, change in, modification or
other disposition of any of the Guaranteed Indebtedness, or any collateral therefor; (ii) by any
acceptance of collateral for, or other guarantors of, any of the Guaranteed Indebtedness; (iii) by
any failure, neglect or omission to realize upon or protect any of the Guaranteed Indebtedness or
petfect a security interest in or preserve any collateral therefor, or to exercise any lien upon or
right of appropriation of any moneys, credits or property toward the liquidation of any of the
Guaranteed Indebtedness; (iv) by any application of payments or credits upon any of the
Guaranteed Indebtedness; (v) by any other change in the Guaranteed Indebtedness including
MTEF’s consent to a change in the business or organizational structure of Borrower; or (vi) by any
failure, neglect, or omission by MTF in the administration of the Guaranteed Indebtedness.

7. MTF shall not be required to first resort for payment of any of the Guaranteed
Indebtedness to Borrower or other persons or corporations, their properties ot estates, or to any
collateral, property, liens or other rights or remedies whatsoever before enforcing this Guaranty.

8. Whenever, at any time or from time to time, the undersigned shall make any
payment to MTF hereunder, the undersigned shall notify MTF in writing that such payment is

made under this Guaranty for such purpose,

9. No payment by the undersigned pursuant to this Guaranty shall entitle the
undersigned, by subrogation to the rights of MTF or otherwise, to any payment by Borrower or

EXHIBIT A



- Case 16-44041-mxm11 Doc ?-1 Filed 10/21/16 Entered 1(11_2;(}% |:B|2F313 pé@é%}s?z

out of the property of Borrower until all of the Guaranteed Indebtedness (including interest) and
all costs, expenses and attorneys' fees paid or incurred by MTF in endeavoring to collect the
Guaranteed Indebtedness and enforcing this Guaranty have been fully paid.

10.  If any payment applied by MTF to reduction of the Guaranteed Indebtedness is
thereafter set aside, recovered, rescinded, or required to be returned for any reason (including,
without limitation, the bankruptey, insolvency, or reorganization of Borrower or any of the
undersigned or any other obligor of the Guaranteed Indebtedness), the Guaranteed Indebtedness
to which such payment was applied shall, for the purposes of this Guaranty, be deemed to have
continued in existence regardless of such payment, and this Guaranty shall be enforceable as to
the Guaranteed Indebtedness as fully as if such payment had never been made, notwithstanding
the termination of the Loan Documents or any other agreement evidencing the Guaranteed
Indebtedness.

11. This Guaranty shall be binding upon the heirs, legal representatives, successors,
and assigns of the undersigned, and shall inure to the benefit of the successors and assigns of
MTF (including, without limitation, any purchaser of the loan referred to in the recital clauses
hereof, its heirs, legal representatives, successors and assigns).

12.  Any invalidity or unenforceability of any provision or application of this
Guaranty shall not affect the validity and enforceability of the remaining provisions of this
Guaranty, which shall remain in full force and effect.

13.  This Guaranty sets forth the entire understanding between MTF and the
undersigned and supersedes and replaces all prior or contemporaneous communications and
agreements of the parties, written or otherwise, concerning the subject matter of this Guaranty.
No course of dealing, course of performance, or trade usage shall be used to supplement or alter
the terms of this Guaranty. No alteration, modification or amendment of this Guaranty shall be
effective except by a writing signed by the undersigned and MTF.

14. This Guaranty shall be enforceable against each person signing this Guaranty,
even if only one person signs and regardless of the failure of any other person to sign this
Guaranty. All agreements and promises contained in this Guaranty are joint and several in each
and every particular and are fully binding upon and enforceable against any ot all of the
undersigned. The release by MTF at any time of any of the undersigned from liability under this
Guaranty shall not affect the liability of any of the undersigned who were not so released, and the
undersigned waive any right to notice of such release by MTF.,

15, This Guaranty shall be governed by and according to the laws of the State of
Minnesota. Guarantor hereby irrevocably submits to the jurisdiction of any Minnesota state
court or federal court over any action or proceeding arising out of or relating to this Guaranty;
and Guarantor hereby irrevocably agrees that all claims in respect of such action or proceeding
shall be heard and determined in such Minnesota state or federal court, Guarantor hereby
waives, to the fullest extent possible, the defense of inconvenient forum. Guarantor agrees that if
he/she/it brings any action or proceeding arising out of or relating to this Guaranty, he/she/it shall

EXHIBIT A



.~ Case 16-44041-mxm11 Doc 31 Filed 10/21/16 Entered 1(11_2;(1_&1 |:B|2‘F$ Iﬂé@é%ﬁ

bring such action or proceeding in the United States District Court, District of Minnesota or

Minnesota State Court in Hennepin County or Ramsey County, Minnesota. Guarantor hereby
waives any right he/she/it has to a TRIAL BY JURY.

IN WITNESS WHEREOF, the undersigned have executed this Guaranty as of the day
and year first above written.

WI ESSE%H: IZF M
SOb - (Guarantor)

DNotees N Skl

(Guarantor)
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GUARANTY OF ADVANCE PLUS REVOLVING CREDIT AND SECURITY
AGREEMENT

THIS GUARANTY is made and entered into this 10™ day of August, 2015, by Pro
Resources One, LLC, a Massachusetts limited liability company in favor of Marquette
Transportation Finance, LLC (“MTEF").

RECITALS

Pro Resources I, LLC, a Texas limited liability company (“Borrower™), has requested
MTTF to enter into that certain Advance Plus Revolving Credit and Security Agreement dated
August 10™, 2015 (hereinafter referred to as “Loan Documents™) relating to the financing of
Accounts, to be secured by property described in the Loan Documents.

1. MTTF, as a condition to executing the Agreement, requires the execution of this Guaranty.

NOW, THEREFORE, in consideration of these premises and other good and valuable
consideration, and in order to induce MTF to advance funds to Borrower pursuant to the Loan
Documents, and in full knowledge of MTF’s reliance on the representations and agreements of
the undersigned contained in this Guaranty in extending credit to Borrower, the undersigned
agree(s) as follows:

AGREEMENT

1. The undersigned, jointly and severally if more than one, hereby absolutely and
unconditionally guarantee to MTF: (i) the full and prompt payment when due, whether at
maturity or earlier by reason of acceleration or otherwise, of all obligations under the Loan
Documents (and interest thereon) and any extensions, renewals, replacements, or refinancing
thereof; (i1) the full and timely performance of the terms and provisions of any instrument
securing the payment of the Loan Documents; (iii) prompt payment, when due, of the Loan
Documents and any and all sums of money at any time owing by Borrower to MTF by reason of,
or in connection with, or arising out of, the financing transaction described in the recitals; and
(iv) prompt payment when due, whether at maturity or earlier by reason of acceleration or
otherwise, of any and all indebtedness or obligations, whether primary or secondary, for which
Borrower is now or may hereafter become liable or indebted to MTF (the foregoing being
collectively referred to as “Guaranteed Indebtedness”).

2. The undersigned agree, jointly and severally if more than one, to pay all costs,
expenses and attorneys' fees paid or incurred by MTF in endeavoring to collect any of the
Guaranteed Indebtedness and in enforcing this Guaranty.

3. The undersigned warrant to MTF that the undersigned have access on a

continuing basis to information concerning the financial condition of Borrower and are not
relying on MTF to provide such information either now or in the future, The undersigned hereby
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waive(s): (i) presentment, demand for payment, and notice of nonpayment or protest of any of
the Guaranteed Indebtedness; (ii) notice of the acceptance of this Guaranty by MTF and of the
creation and existence of any of the Guaranteed Indebtedness; (iii) notice of any default by
Borrower under its obligations to MTF; and (iv) any and all acts or things by MTF to be done to
establish the liability of the undersigned hereunder.

4. This Guaranty may be revoked by the undersigned at any time provided that thirty
(30) days written notice shall have been given to MTF of such intention to terminate this
Guaranty, but such notice of revocation shall not in any way affect the liability of the
undersigned as to any indebtedness or obligations created before the effective date of such
termination. Such notice of intent to terminate this Guaranty shall be effective on the date it is
received at the office of MTF by certified mail, return receipt requested. If there is more than
one guarantor of the Guaranteed Indebtedness, any revocation of such Guaranty shall be
effective only as to those parties from whom such notice of revocation is received, and shall not
affect the liability of the Borrower or any of the undersigned not so revoking their Guaranty.

5. No act or thing, except payment, which but for this provision could act as a
release of the liabilities of the undersigned hereunder, shall in any way affect or impair this
Guaranty, and this shall be a continuing, absolute and unconditional guaranty and shall be in
force and be binding upon the undersigned, jointly and severally if more than one, until the
Guaranteed Indebtedness is fully paid.

6. The liability of the undersigned shall not be affected or impaired in any way (and
MTF is expressly authorized to do the following acts and things from time to time without notice
to anyone): (i) by any assignment, sale, pledge, surrender, compromise, settlement, release,
renewal, extension, indulgence, alteration, substitution, exchange, change in, modification or
other disposition of any of the Guaranteed Indebtedness, or any collateral therefor; (ii) by any
acceptance of collateral for, or other gnarantors of, any of the Guaranteed Indebtedness; (iii) by
any failure, neglect or omission to realize upon or protect any of the Guaranteed Indebtedness or
perfect a security interest in or preserve any collateral therefor, or to exercise any lien upon or
right of appropriation of any moneys, credits or property toward the liquidation of any of the
Guaranteed Indebtedness; (iv) by any application of payments or credits upon any of the
Guaranteed Indebtedness; (v) by any other change in the Guaranteed Indebtedness including
MTF’s consent to a change in the business or organizational structure of Borrower; or (vi) by any
failure, neglect, or omission by MTF in the administration of the Guaranteed Indebtedness.

7. MTF shall not be required to first resort for payment of any of the Guaranteed
Indebtedness to Borrower or other persons or corporations, their properties or estates, or to any
collateral, property, liens or other rights or remedies whatsoever before enforcing this Guaranty.

8. Whenever, at any time or from time to time, the undersigned shall make any

payment to MTF hereunder, the undersigned shall notify MTF in writing that such payment is
made under this Guaranty for such purpose.

EXHIBIT A
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9. No payment by the undersigned pursuant to this Guaranty shall entitle the
undersigned, by subrogation to the rights of MTF or otherwise, to any payment by Borrower or
out of the property of Borrower until all of the Guaranteed Indebtedness (including interest) and
all costs, expenses and attorneys' fees paid or incurred by MTF in endeavoring to collect the
Guaranteed Indebtedness and enforcing this Guaranty have been fully paid.

10.  If any payment applied by MTF to reduction of the Guaranteed Indebtedness is
thereafter set aside, recovered, rescinded, or required to be returned for any reason (including,
without limitation, the bankruptcy, insolvency, or reorganization of Borrower or any of the
undersigned or any other obligor of the Guaranteed Indebtedness), the Guaranteed Indebtedness
to which such payment was applied shall, for the purposes of this Guaranty, be deemed to have
continued in existence regardless of such payment, and this Guaranty shall be enforceable as to
the Guaranteed Indebtedness as fully as if such payment had never been made, notwithstanding
the termination of the Loan Documents or any other agreement evidencing the Guaranteed
Indebtedness.

11. This Guaranty shall be binding upon the heirs, legal representatives, successors,
and assigns of the undersigned, and shall inure to the benefit of the successors and assigns of
MTF (including, without limitation, any purchaser of the loan referred to in the recital clauses
hereof, its heirs, legal representatives, successors and assigns).

12. Any invalidity or unenforceability of any provision or application of this
Guaranty shall not affect the validity and enforceability of the remaining provisions of this
Guaranty, which shall remain in full force and effect.

13. This Guaranty sets forth the entire understanding between MTF and the
undersigned and supersedes and replaces all prior or contemporaneous communications and
agreements of the parties, written or otherwise, concerning the subject matter of this Guaranty,
No course of dealing, course of performance, or trade usage shall be used to supplement or alter
the terms of this Guaranty. No alteration, modification or amendment of this Guaranty shall be
effective except by a writing signed by the undersigned and MTF,

14. This Guaranty shall be enforceable against each person signing this Guaranty,
even if only one person signs and regardless of the failure of any other person to sign this
Guaranty. All agreements and promises contained in this Guaranty are joint and several in each
and every particular and are fully binding upon and enforceable against any or all of the
undersigned. The release by MTF at any time of any of the undersigned from liability under this
Guaranty shall not affect the liability of any of the undersigned who were not so released, and the
undersigned waive any right to notice of such release by MTF.

15. This Guaranty shall be governed by and according to the laws of the State of
Minnesota. Guarantor hereby irrevocably submits to the jurisdiction of any Minnesota state
court or federal court over any action or proceeding arising out of or relating to this Guaranty;
and Guarantor hereby irrevocably agrees that all claims in respect of such action or proceeding
shall be heard and determined in such Minnesota state ot federal court. Guarantor hereby

EXHIBIT A
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waives, to the fullest extent possible, the defense of inconvenient forum. Guarantor agrees that if
he/shefit brings any action or proceeding arising out of or relating to this-Guaranty, he/she/it shall
bring such action or proceeding in the United States District Court, District of Minnesota or
Minnesota State Court in Hennepin County or Ramsey County, Minnesota. Guarantor hereby
waives any right he/she/it has to a TRIAL BY JURY.

IN WITNESS WHEREOF, the undersigned have executed this Guaranty as of the day

and year first above written,
ﬂ " (Guarantor)
N, — B
U&M‘-@S‘ \“‘ S&L‘ fﬁ By: ’b@uﬁ‘ayux
Its: ?‘fqu/ L

EXHIBIT A
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MEMBER’S CERTIFICATE

L, the undersigned, do hereby certify to Marquette Transportation Finance, LL.C, that T am
a member of Pro Resources 1, LL.C, a Texas Limited Liability Company (the “Company”).

[ further certify that attached hereto as Exhibit A is a true, correct and complete copy of
resolutions adopted by all the Directors of the Company, effective as of August 10, 2015, and that
[ am the kecper of the Minute Book of the Company and that said resolutions have been duly
entered therein and have not been amended, repealed or rescinded and are now in full force and
effect.

1 further certify that the following persons have been duly elected to and do now hold the
offices in the Company set forth below.

Name Title
‘—Dﬁ) S O“ <1 Member
h J
Member
Member

1 further certify that attached hereto as Exhibit B are true and correct copies of the

Articles of Organization and Operating Agreement, and that the same have not been amended or
modified.

IN WITNESS WHEREQF, I have hereunto set my hang

EXHIBIT A
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EXHIBIT A

WHEREAS, Pro Resources 1, LLC (the “Company”) has requested Marquette Transportation
Finance, LLC (“MTF”) to enter into that certain Advance Plus Revolving Credit and
Security Agreement (the “Agreement”) relating to the financing of accounts, to be
secured by property described in the Agreement;

THERETFORE, BE IT RESOLVED, that this Company shall enter into the Agreement, and
bind itself to the terms contained therein;

FURTHER RESOLVED, that Doug Owens, the member of this Company (an “Authorized
Officer”), is hereby authorized in the name and on behalf of this Company to execute and deliver,
on behalf of this Company, all documents necessary and appropriate to this Company entering
into said financing transaction including, but not limited to, (i) the Agreement, (ii) UCC
Financing Statements, (iii} a Certificate of Authorization, and (iv) such other documents and
other instruments contemplated by the Agreement, all in substantially the form and containing
such terms and provisions as presented to this Board, with such modifications as the Authorized
Officer executing the same may approve, the execution and delivery of such documents by such
Authorized Officer to be conclusive evidence of such approval, and to amend such agreements
from time to time as may be desirable.

FURTHER RESOLVED, any Authorized Officer is authorized to execute and deliver any and
all documents and instruments and to take any and all such actions as he may deemn necessary or
desirable in order to carry out the intent and proposes of foregoing resolutions, the execution and
delivery of such documents or instruments or the taking of such action to be conclusive evidence
that such execution and delivery or the taking of such action was authorized by this resolution.

EXHIBIT A



" Case 16-44041-mxm11 Doc %3-1 Filed 10/21/16 Entered 1(171_2}(1_&1\%:'2?::313 Iﬁé@é?’éf’sn

EXHIBIT B

ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT

EXHIBIT A



" Case 16-44041-mxm11 Doc ?f-l_FiIed 10/21/16 Entered 1(11_2;(1_&1)'%#313 |ﬂé@é44)j|_?2

This space reserved for office use.

Form 205
(revised 6/01)

Return in Duplicate to:
Secretary of State -
P.0. Box 13697 Articles of Organization
Austin, TX 78711-3697 For A

Filing Fee: 5200 Company Act

The name of the Limited liability company is as set forth below:

PRo Keso Rees 1T, LLC
'Ihenameoflheentitymustwnninﬂl:mds"LimitﬂdLinbﬁityCompaily"m*“Lhnideompmy,”manameptedabbtwiuﬁmofmh
terzs. The name mmst not be the same as, deceptively similar to or similar to that of &n existing corporats, Jimited liability company, or

Hrdted name on file with the of state. A prelisminery check for “pame availability™ is
A The initia} registered agent is an organization (cannet he company named above) by the name of.

OR ' :
[ ] B. The initial registered agent is an individual resident of the state whose is set forth below.
First Namg M.L Last Name Suffix
C. The business address of the registered agent and the registered office address is:
Street Address City Zip Code

Ffos A FREETUIAY Forr WO LT Jer77

Article 35 Manpeenwemt

h7] The limited liability company is to be managed by managers. The names and addresses of the
initial managers are set forth below:
OR (Select either option A or option B; do not select both.)

B. ] The limited liability company will not have managers. Management of the company is reserved
to the members. The names and addresses of the initial members are set forth below:

mggﬂdsmherrlm and Addmss

T e

FERMEMARE

TEGAY, ENTITY: The managedmerber is a legl entify

INDIVIDUAL: The managet/member is an individual whose name is set forth below:

First Name ML 1ast Name Suffix
fenry £ (el AL e A
ADDRESS OF MANAGER/MEMBER 1:
Street Address City State Zip Code
F o) LY. JorerEu Sty
LEGAL ENTITY: The

INDIVIDUAL,: The manager/mexber is an individual whose name is set forth below.

EXHIBIT A
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First Name M.I Last Name Suffix
J)/ﬁ A E S FE72.
ADDRESS OF MANAGER/MEMBER 2:
Street Address City State Zip Code
Foer wam/ Te | 76077

IEGALENTT[‘Y 'Ihcmmgwmunbensalegalemtynmned

INDIVIDUAL: The manager/membeyr is #n individual whose name is set forth below.
First Name ML Last Name Suffix

CNd '[:%:\f'_l':. 4 FFeearion

vrtiele = Pavpiee

transaction of any and all lawful business

"~u|1p5 lm il Ean e o, Lo et ke

[The attached addendam are incorporated hercin by reference. ]

The name and address of the organizer is set forth below.
Name

bf PN E jG-H P AErR...
Strcet Address I City
P00 4/ Fﬂsmﬁy Foerlu

- mmn bty ol ¥ ik

A M 'I'lns documem will become eﬁ‘ectwe when the docmuent is ﬁled by the secretary of state.
OR

B.[[] This document will become effective at a later date, which is not more than ninety (90) days
i of state. The delayed effective date is

The undersigned signs this document subject to the penalties imposed by law for the submission of a
faise or fraudulent document,

/
Signature of organizer A gptrns W/

EXHIBIT A
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Pro Resources, Inc.
Post Office Box 162419
Fort Worth, Texas 76161-2419

Secretary of State
POB 13697
Austin, TX 78700-3697 -

February 26, 2004

Re: Application for Articles of Organization for a Limited Liability Company Act
Pro Resources I, LLC

To Whom It May Concern:

This is to give permission to the Secretary of State to accept the application of the following
members for a Texas Limited Liability Company in the name of Pro Resources I, LI.C.

Henry E. Walker
9401 North Freeway
Fort Worth, TX 76177

Dianne Schafer
9401 North Freeway
Fort Worth, TX 76177

As T am the President and Owner of Pro Resources, Inc,, I give permission to the above to
use the name of Pro Resources I, LLC to form a new company.

4/8

Doug Owens, President

Pro Resources, Inc. RECEIVED
MAR 08 200%
Secretary of State

EXHIBIT A



;iSecretary of State ;"‘""{_ F|led in the Office of the
-P.O. Box 13697 : ¢ 7 Secretary of State of Texas

‘Austin, TX 78711-3697 S Filing #: 800316719 09/28/2009
[FAX: 512/463-5709  Document #: 277539300005
o ) Statement of Change of Image Generated Electronically
‘Filing Fee: See Instructions Reglstered OfflceIAgent : for Web Flllng

3 Entrty Informatlon

The name of the enfity is : |

he f|!e number lssued to the ent|ty by the secretary of state is: 800316719

fThe regrstered agent and registered office of the entlty as ourrently shown on the records of the secretary of state are
;Henrv E Walker

f94o1 N. Freeway, Fort Worth X, USA 76177

s : . ‘ Chal‘lgetoRegnsteredAgentIReglsteredOf ce - ‘
2The followlng changes are made to the registered agent and/or office information of the named entity

i Reglstered Agent Change
T’A The new reglstered agent |s an organrzatron (cannot be entity named above) by the name of:

fDoug Owen

“ Reglstered Off|ce Change

]“C The business address of the registered agent and the reg|stered ofﬁce address is changed to.

The street address of the registered office as stated in this instrument is the same as the registered agent's business ;5
address ;

Statement of Approval

The change specrfred in thls statement has been authorized by the entlty in the manner reqmred by the BOC orin the
manner requrred by the Iaw governrng the frIlng entlty, as appltcable

. S " Effectiveness of e
]“A Th|s document becomes effectrve when the document |s flled by the secretary of state '

" 'Execution =

‘The under5|gned S|gns this document subject to the penalties imposed by law for the su bmlssmn of a matenally faise
sor fraudulent instrument. '

‘Date: September 28, 2009 Doug Owens

Signature and title of authorized person(s)(see instructions)

FILING OFFICE COPY

EXHIBIT A
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Form 401 o This space reserved for office use,
(Revised 12/09)

Submit in duplicate to:

Secretary of State RN 8

P.0. Box 13697 FILED
Austin, TX 78711-3697 T nte

512 463-5555 Statement of Change of ~ Secretary of State of Texas
FAX: 512/463-5709 Registered Office/Agent SEP 272010

Filing Fee: See instructions

Corporations Section

Entity Information

1. The name of the cntity is:

Pro Resources I LLC

State the name of the entity as currently shown in the records of the secretary of state.

2. The file number issued to the filing entity by the secretary of state is: 800316719

3. The name of the registered agent as currently shown on the records of the secretary of state is:

Doug Owens
Registered Agent Name

The address of the registered office as currently shown on the records of the secretary of state is:

9401 North Freeway Fort Worth TX 76177
Street Address City Siate  Zip Code

Change to Registered Agent/Registered Office

4. The certificate of formation or registration is modified to change the registered agent and/or office
of the filing entity as follows:

Registered Agent Change
(Complete either A or B, but not both. Also complete C if the address has changed.)

[ A. The new registered agent is an organization (cannot be entity named above) by the name of:

OR

[X] B. The new registered agent is an individual resident of the state whose name is:

Henry E ‘Walker .

First Nome M.1, Last Name Seflix

Registered Office Change

[] C. The business address of the registered agent and the registered office address is changed to:

9401 North Freeway Fort Worth X 76177 . °
Street Address (No P.O, Box) City Staie "« Zip Code "7,

The street aﬁgélféhe registered office as stated in this instrument is the same as the registered

agent’s busi JSVED
Forin 401 SEP 27 2010 4 o . o

SeCretiry of Siate | EXHIBIT A T
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Statement of Approval

The change specified in this statement has been authorized by the entity in the manner required by the
BOC or in the manner required by the law governing the filing entity, as applicable.

Effectiveness of Filing (selec: cither A, B, or C.)

A. BX] This document becomes effective when the document is filed by the secretary of state.

B. {_] This document becomes effective at a later date, which is not more than ninety {90) days from
the date of signing. The delayed effective date is:

C. {_] This document takes effect upon the occurrence of a future event or fact; other than the
passage of time. The 90 day after the date of signing is:

The following event or fact will cause the document to take effect in the manner described below:

Execution

The undersigned affims that the person designated as registered agent has consented to the
appointment. The undersigned signs this document subject to the penalties imposed by law for the
submission of a materially false or fraudulent instrument and certifies under penalty of perjury that the
undersigned is authorized to execute the filing instrument.

Date:  9/23/2010

Signature of nuthorized persdn

Henry E. Walker
Printed or typed name of authorized person (see instructions)

Form 401 5
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Form 401 This space reserved foroffice use,
(Revised 05/11)

Submit in duplicate to: FILED
Secretary of State In the Office of the

Secretary of State of Texas

P.O, Box 13697

Austin, TX 78711-3697 e D
5172 463-5555 Statement of Change of EC06 201
FAX: 512/463-5700 Registered Office/Agent Corporations Section

Filing Fee: See instructions

Entity Information

1. The name of the entity is:

Fro Kesovpces I, LLC.

State the name of the entity'as currently shown in the records of the secretary of state.

2. The file number issued to the filing entity by the secretary of state is: % 3l 719

3. The name of the registered agent as currently shown on the records of the secretary of state is:
SEMR Y . ta ) KER

The address of the registered office as currently shown on the records of the secretary of state is;

Guor N. Feesiuny, topr Lopers X 7p177

Street Address City State  Zip Code

Registered Agent Name

Change to Registered Agent/Registered Office

4. The certificate of formation or registration is modified to change the registered agent and/or office
of the filing entity as follows:

Registered Apgent Change
(Complete either A or B, but not both. Also complete C if the address has changed.)

(] A. The new registered agent is an organization (cannot be entity named above) by the name of:

OR
[X B. The new registered agent is an individual resident of the state whose name is:

Do UG X ENQ

First Name M1 Last Nama Syffix

Registered Office Change

E C. The business address of the registered agent and the registered office address is changed to:

Mo 2 mzcan WY, Haiecre. X 76 248

Straer Address (No P.O. Box) City State le Code

The street address of the registered office as stated in this instrument is the same as the rcglstercd
agent’s business address.

RECEIVED .

DEC 06 2013

Qacretary of State EXHIBIT A
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Statement of Approval

The Lhangs specified in this statement has been authorized by the entity in the manner rcquued by the
BOC or in the manner required by the law governing the filing entity, as applicable.

Effectiveness of Filing (setect cither A, B, or C.)

A. & This document becomes cffective when the document is filed by the secretary of state.

B. [] This document becomes effective at a later date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is:

C. [[] This document takes effect upon the occurrence of a future event or fact, other than the
passage of time. The 90" day after the date of signing is:
The following event or fact will cause the document to take effect in the manner described below:

Execution

The undersignied affirms that the person designated as registered agent has consented to the
appointment. The undersigned signs this document subject to the penalties imposed by law for the
submission of a materially falsc or fraudulent instrument and certifies under penalty of perjury that the
undersigned is authorized to execute the filing instrument.

Date: //')3 ,l/.. Qf)/j

Signature of authorized person

/
Orame Sestrse R Vempertl

Printed or typed name of authorized person (see instructions)

Form 401 5

EXHIBIT A
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Form 424 Ths space reserved for office use
{Revised 05/11)
Subrmut in duplicate to F Ic)flf £ [f)th

s} [
gege];a;: ?;6891;;& e Socrlgtzt!':? of S"'f:te of Texas
Austin, TX 78711-3697 Certificate of Amendment DEC 16 2013
512 463-5555
FAX 512/463-5709 Corporations Section
Filing Fee See mstructions

Entity Information

The name of the filing entity 1s

pﬂg ﬁfsou (Q.C.ES:‘:‘ LLC-

State the name of the entity as currently shown 1n the records of the secretary of state If the amendment changes the name
of the entity, state the old name and not the pew name '

The ﬁlmg entity 15 & (Select the appropnate entity type below )

(] For-profit Corporation [[] Professionat Corporation

(] Nonprofit Corporation {1 Professional Limuted Liability Company
i:] Cooperative Association ] Professional Association

< Limited Laability Company [ Limated Partnership

The file number 1ssued to the filing entity by the secretary of state 1s Bo0 R 71 ?
The date of formation of the entity ts 2 8 ook

Amendments

1 Amended Name

(If the purpose of the cernficate of emendment 15 to change the name of the entity, use the following statement)

The amendment changes the certificate of formation to change the article or provision that names the
filing entity The article or provision 1s amended to read as follows

The name of the filing entity 15 (state the new name of the entity below)

‘The name of the entity must contamn an organtzational designation or accepled abbreviation of such term, a3 applicable

2 Amended Registered Agent/Registered Office

The amendment changes the certificate of formation to change the article or provision stating the
name of the registered agent and the regstered office address of the filing entity The article or
provision 1s amended to read as follows oo

10 NN UL AT |
NHER AN
RECEIVED ST

é Lo ¥

Form 4 !
BeC 16 2y T
“26cretary of State EXHIBIT A
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Registered Agent
{Complete erther A or B, but not both Also complete C )

[ 1A The registered agent 1s an organ1zatlion (cannot be entity named above) by the name of

or
] B Theregistered agent 1s an individual resident of the state whose name 1s

Doue  &Hw Emg

First Name Last Name Suffix

The person executing this instrument affirms that the person designated as the new registered agent
has consented to serve as registered agent

C The business address of the registered agent and the regmstered office address 1s

[Ho 2. MTemu WAy, KELLEVQ , X 76248

Strect Address (Na P O Box) Cily State  Zip Code

3 Other Added, Altered, or Deleted Provistons

Other changes or additions to the certificate of formation may be made 1n the space provided below If the space provided
15 wsufficient, incorporate the addtional text by providmg an attachment to thus form Please read the mstrections to this
form for further information on format

Text Area (The uttached addendum, 1f any, 1s corporated herein by reference )

[L] Add each of the following provisions to the cerhificate of formation The 1dentification or
reference of the added provision and the full text are as follows

ﬂz&lter each of the following provisions of the certificate of formation The 1dentification or
reference of the altered provision and the full text of the provision as amended are as follows

SHTITCLE T — NS AP Lom ST
JNAN A ELEy FYIEPT? BETR. T ODTUINUA
Dboe OWENS
1o TAICA u_;ﬁ\(
Keu.ee, Tr 72r4d

[L] Delete each of the provisions 1dentified below from the certificate of formation

Statement of Approval

The amendments to the eertificate of formation have been approved i the manner required by the
Texas Business Orgamizations Code and by the governing documents of the entity

Form 424 7

EXHIBIT A



. Case 16-44041-mxm11 Doc~§-1 Filed 10/21/16 Entered 1(171_2}(1_&1 |:B|2‘F$ Ifé@é“?ﬂ”

Effectiveness of Filing (suicct cither 4 B, or )

A BT This document becomes effective when the document s filed by the secretary of state

B [] Tis document becomes effective at a later date, which 15 not more than minety {90) days from
the date of signing  The delayed effective date 1s

C [] This document takes effect upon the occurrence of a future event or fact, other than the
passage of ime The 90" day after the date of SIZINg 18

The following event or fact wil] cause the document to take effect in the manner described below

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of &
materially false or fraudulent tnstrument and certifics under penalty of perjury that the undersigned 1s
authonzed undcr the provisions of law governing the entity to execute the filing mnstrument

Date 12 9 23

N 0P
AEPC e 0 foe

Signature of authorized person

Ry 06 L) g Licsge

Printed or typed name of authorzed person {se¢ mstructions)

Form 424 8
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CT Lien Solutions
UCC Search Report

The following represents a listing of the documentation you requested through a search of effective UCC filings
recorded in the Office of the Secretary of State of Texas. Variations of the Name and Address of the search key
may appear on this report as a result of the search findings and your individual request for that information.

Because CT Lien Solutions cannot independently verify the accuracy of the public infermation maintained by the
responsible government agency or other sources of this data, we make no guaranties, representations or
warranties as to the accuracy or completeness of this report. In addition, we cannot verify whether any personally
identifiable information (such as social securify numbers or similar perscnal information) is included in these
results, and to the extent such personally identifiable information is included, you agree that you will not use such
information in viclation of any applicable law. CT Lien Solutions cannot and does not accept any liability for
delays, errors or emissions in the information provided, nor do we accept any liability with respect to the
disclosure or your use of any information or record that may include persconally identifiable information.

CT Lien Solutions is not an insurer with regard to this information or these services. Under no circumstances shall
CT Lien Solutions be liable for any loss of underlying collateral or loss {or decreased priority) of security interest
in connection with this information or these services. Any categorization of search results is provided for
convenience only and is not to be construed as a legal opinion conceming the status of filings.

THIS DATA IS FOR INFORMATION PURPOSES ONLY. CERTIFICATION CAN ONLY BE OBTAINED THROUGH THE

APPROPRIATE OFFICE OF THE STATE OF TEXAS.THIS DATA IS NOT AN OFFICIAL RECORD OF THE STATE OF
TEXAS,

This report reflects records effective 10/14/2016

Order No 56150869
User Name ANDREW SUEDBECK
bill code PRO RESQURCES |
loan num Ref2
Ref3
Ref4
Ref5 Ref5
Ref6 Ref6
Ref7 Ref7

Law Firm Bill Code legalbilicode

State of Texas UCC Debtor Name Search results performed on the following Search Key
Name = PRO RESOURCES |
Exp./Term. Liens = No

Active
1 160019853417 Original filed on 06/17/2016 at 1353
expires on 06/17/2021 (@ Green Flag.)
Debtor PRO RESOURCES |
9401 NORTH FREEWAY
FORT WORTH TX 76177
Debtor PRO RESOURCES |, LLC
9401 NORTH FREEWAY
FORT WORTH TX 76177
SecPiy CORPORATION SERVICE COMPANY, AS REPRESENTATIVE

P.O. BOX 2576 UCCSPREP@CSCINFO.COM
SPRINGFIELD IL 62708

Collat. All Assets now owned or hereafter acquired and wherever located, including but n
Collat. ot limited to, the following subcategories of assets: a. Accounts, including but
Collat. not limited to, credit card receivables; b. Chattel Paper; c. Inventory; d. Equ
Collat. ipment; e. Instruments, inciuding but not limited te, Promissory Notes; . Inves

https://www.ilienonline.com/SearchPubRec/ L%Sg&!c@!:g}{%port.aspx?OrderNO:S 6150869... 10/20/2016
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Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Coliat.

Collat.

tment Property; g. Documents; h. Deposit Accounts; i. Letter of Credits Rights:

J. General Intangibles; k. Supporting Obligations; and 1. Proceeds and Products

of the foregoing. NOTICE PURSUANT TQO AN AGREEMENT BETWEEN DEBTOR AND
SECURED PAR

TY, DEBTOR HAS AGREED NOT TO FURTHER ENCUMBER THE COLLATERAL. DESCRIBED
HEREIN, T

HE FURTHER ENCUMBERING OF WHICH MAY CONSTITUTE THE TORTIOUS
INTERFERENCE WITH TH

E SECURED PARTY'SRIGHT BY SUCH ENCUMBRANCER IN THE EVENT THAT ANY ENTITY
IS GRA

NTED A SECURITY INTEREST IN DEBTOR'S ACCOUNTS, CHATTEL PAPER OR GENERAL
INTANGIB

LES CONTRARY TO THE ABOVE, THE SECURED PARTY ASSERTS A CLAIM TO AN
PROCEEDS THE :

REOF RECEIVED BY SUCH ENTITY.

2 160030534496 Original filed on 09/15/2016 at 0951
expires on 09/15/2021(§#4 Green Flag.)

Debtor

Debtor

SecPty

Coilat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.
Collat.

Collat.

OWENS DOUG SIDNEY
1402 MICAH WAY
KELLER TX 76248

PRO RESOURCES | LLC
9401 NORTH FREEWAY
FORT WORTH TX 76177

FOX CAPITAL GROUP
140 BROADWAY, 46TH FLOOR
NEW YORK NY 10005

All assets now or nereafter acquired and wherever located , including but not li

mited to , the following subcategories of assets: a. Accounts , including but n

ot limited to , credit car receivables b.chattel paper c. inventory d. equipment

e. instruments , including but not limited to , promissory notes ; f. investmen

t property ; g. documents h. deposit accounts ;i. letter of credit rights; j.gen

eral intangibles ; k. supporting obligations; proceeds pf products of the forgoi

ng . NOTICE PURSUANT TO AN AGREEMENTBETWEEN DEBTOR AND SECURED PARTY ,
DEBTOR

HAS AGREED TO FURTHER ENCUMBER THE COLLATERAL DESCRIBED HEREIN , THE
FURTHER ENC

UMBERING OF WHICH MAY CONSTITUTE THE TORTUQUS INTERFERENCE WITH T HE
SECURED PAR

TY'S RIGHT BY SUCH ENCUMBRANCE IN THE EVENT THAT ANY ENTITY IS GRANTED A
SECUR

ITY INTEREST IN DEBTOR'S ACCOUNTS , CHATTEL , PAPER OR GENERAL INTANGIBLES
CONTR

ARY TO THE ABOVE , THE SECURED PARTY'S ASSERTS A CLAIM TO ANY PROCEEDS
THEREOF R

ECEIVED BY SUCH ENTITY .

3 140028154841 Original fited on 09/02/2014 at 1700
expires on 09/02/2019(§4 Green Flag.)

Debtor

SecPty

PRO RESOURCES |, LLC
9401 N FREEWAY
FORT WORTH TX 76177

SIMMONS FIRST NATIONAL BANK
425 W. CAPITOL AVE, 13TH FLOOR
LITTLE ROCK AR 72201

4 150023879984 Original filed on 07/27/2015 at 1531
expires on 07/27!2020(%% Green Flag.)

Debtor

PRO RESOURCES i, LLC
PO BOX 1294

https://www.ilienonline.com/ SearchPubRec/L%((JlgL!aBr(I:-lll-R%port.aspx?OrderNo:S6 1508695... 10/20/2016
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GRAPEVINE TX 76099

SecPty MARQUETTE TRANSPORTATICN FINANCE, LLC
1600 WEST 82ND STREET, SUITE 250
BLOOMINGTON MN 55431

1500247146  filed on 08/03/2015 Filmd# 620544060001

Chg Goll

Coliat. Client grants to Marquette Transportation Finance, Inc. a secutity interest in a
Collat. Il of Client's present and hereafter arising accounts, including but not limited

Collat. to, all rights of Client to the payment of money, whether now existing or herea
Collat. fter arising, whether or not earned, and howsoever evidenced or arising, inciudi
Coliat. ng (without limitation) all present and future Accounts, all of Client's other a

Collat. ccounts; chattel paper, instruments, payment intangibles, general intangibles, a
Collat. nd documents whether or not considered an Account under the terms of this Agreem
Collat. ent; all assets including, without fimitation, records, inventory, equipment of

Coliat. every kind and description (other than rolling stock consisting of titled tracto

Collat. rs and trailers of Client); furniture and fixtures; deposit accounts; money; inv
Collat. estment properly, letters of credit; notes; tax refunds and insurance proceeds,
Coliat, all as defined in the Uniform Commercial Code and all proceeds thereof; and in C
Collat. lient's Reserve, as security for the performance of all of Client's obligations

Collat. . hereunder and the payment of any other obligation or indebtedness owed by Client
Coliat. to Marquette Transportation Finance, Inc.

Collat. All of Borrower's present and fuiure Accounts, all of Borrower's other accounts:
Coliat. chattel paper, instruments, payment intangibles, general intangibles, and docum
Coliat. ents whether or not considered an Account under the terms of this Agreement; all
Collat. assets including, without limitation, records, inventory, equipment of every ki
Collat. nd and description {other than rolling stock consisting of fitled tractors and t

Collat. railers of Borrower); furniture and fixtures; deposit accounts; money; investmen
Coliat. t property; letters of credit; notes; tax refunds and insurance proceeds, borrow
Coliat. ers reserve; alt as defined in the Uniform Commercial Code and all proceeds ther
Coliat. eof; as security for the performance of all of borrowers obligations hereunder a
Collat. nd the payment of any other obligation or indebtedness owed by borrower to Marqu
Coliat. ette Transportation Finance, Inc.

5 160006572825 Original filed on 03/01/2016 at 1058
expires on 03/01/2021(%#4 Green Flag.)
Debtor OWENS DOUG SIDNEY
1402 MICAH WAY
KELLER TX 76248

Debtor PRORESQURCES I, LLC
9401 N FREEWAY
FT.WORTH TX 76177

SecPty KLC CAPITAL PARTNERS, LLC
35614 COUNTY ROAD 101
MINNETONKA MN 55345

SecPty KLC FINANCIAL, INC.
3514 COUNTY ROAD 101
MINNETONKA MN 55345

1600083070  filed on 03/15/2016 Fitmit 661052900001

Chg Coll

Collat. ALL EQUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. FILING INCLUDES
Collat. gbI]PEMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. INCLUDING BUT NOT
Collat. 'Ifl(gm]—QEE% FREIGHTLINER VIN# 2FUPCSZBOWAS109191999 FREIGHTLINER VIN# 1FUY

Collat. SSEB1XLA081942000 FORD F250 VIN# 1FTNX20F2YEA520042003 INTERNATIONAL VIN#
Coliat. ﬁlﬂ%’% SN0157502004 FREIGHTLINER VIN# 1FUJBBCK14LM700732004 INTERNATIONAL ViN#
Collat. 1

https://www.ilienonline.com/ SearchPubRec/[%lgugi}[R@port.aspx?OrderNo:S 6150869... 10/20/2016
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Collat.
Collat.

Collat.
Collat.
Collat.
Collat.
Collat.
Coilat.
Collat.
Collat.

Cotlat.
Coilat.

Collat.

Coilat.
Coilat.

Coilat.
Collat.
Coilat.
Collat.
Cotlat.

Coilat.
Coilat.
Collat.
Collat.
Collat,

Collat.

HSHXAXR74J0904562005 CAPACITY VIN# 4LMBF21195L0162742005 CAPACITY VIN#
4LMBF21

105L0162752005 PETERBILT VIN# 1XP5DB9X3508612392005 KALMAR VIN# 311471

2005 INTERNATIONAL VIN# 3HSCNAPR15N0517502005 INTERNATIONAL VIN#
3HSCNAPR95N03

81322006 FREIGHTLINER VIN# 1FUJA6CK77L.X520232006 PETERBILT VIN#
1XP7DBYX46D887

0042006 PETERBILT VIN# 1XP7DB9X66D8870052006 FREIGHTLINER VIN#
1FUJBBCKXELNY00

672007 INTERNATIONAL VIN# 2HSCNAPR17C3120242007 FREIGHTLINER VIN#
1FUJBBAV77LV

923872007 FREIGHTLINER VIN# 1FUJASCV270X428892007 FREIGHTLINER VIN#
1FUJABCVS7

LX131342007 FREIGHTLINER VIN# 1FUJBBAVATLYE32442007 INTERNATIONAL VIN#
2HSCNAP

R17C4452702007 VOLVO VIN# 4V4NCOKJIT7N4780672007 FREIGHTLINER VIN# 1FUJ
ABCV37PX585342007 VOLVO VIN# 4VAMCOGF11N3187912011 OTTAWA VIN#
11VF813E0BAODOOGSFILING ALSO INCLUDES ANY AND ALL FUTURE ATTACHMENTS,
UPGRADES .

OR MODIFICATIONS DONE TO SAID ECUIPMENT.

ALL EQUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. FILING INCLUDES
ALLE

QUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. INCLUDING BUT NOT
LIMITED

T(:1998 FREIGHTLINER VIN# 2FUPCSZBIWAS109191998 FREIGHTLINER VIN#
1FUYSSEB1XLA081942004 FREIGHTLINER VIN# 1FUJBBCK14LM700732004 INTERNATIONAL
VI :
N# THSHXAXR74J0904562005 CAPACITY VIN# 4LMBF21105L0162752005 PETER

BILT VIN# 1XP5DB8X35D8612392005 INTERNATIONAL VIN# 3HSCNAPR15N05175

02005 INTERNATIONAL VIN# 3HSCNAPR95N0381322006 PETERBILT VIN# 1XP7
DB9X46D8870042006 PETERBILT VIN# 1XP7DB&X66D8870052006 FREIGHTLINE

R ViN#t 1FUJBBCKXELNO00672007 INTERNATIONAL VIN# 2HSCNAPR17C 3120242007
FREIGHTL

INER VIN# 1FUJBBAV77LV923872007 FREIGHTLINER VIN# 1FUJABCVS7LX131342007
FREIGH

TLINER VIN# 1TFUJBBAVA7LY532442007 INTERNATIONAL VINg 2HSCNAPR17C4452702007
VOL

VO VIN# 4V4NCIKJI77N4780672007 FREIGHTLINER ViN# 1FUJABCV37PX585342

007 VOLVO VIN# 4VAMCOGF11N3187912011 OTTAWA VIN# 11VF81

3EOBAQDCOB5FILING ALSO INCLUDES ANY AND ALL FUTURE ATTACHMENTS, UPGRADES
OR MO

DIFICATIONS DONE TO SAID EQUIPMENT.

6 160019863670 Originat filed on 06/17/2016 at 1440
expires on 06/17/2021(f#% Green Flag.)

Debtor

Debtor

SecPty

SecPty

Collat.

Collat.

Collat.
Collat.

OWENS DOUG SIDNEY
1402 MICAH WAY
KELLER TX 762480000

PRO RESOURCES [, LLC
9401 N FREEWAY
FT. WORTH TX 76177

KLC CAPITAL PARTNERS, LLC
3514 COUNTY ROAD 101
MINNETONKA MN 55345

KLC FINANCIAL, INC.
3514 COUNTY ROAD 101
MINNETONKA MN 55345

ALL EQUIPMENT LISTED ON MASTER LEASE NUMBER 3367A-001 FILING INCLUDES ALL
EQUIPM

ENT LISTED ON MASTER LEASE NUMBER 3367A-001. INCLUDING BUT NOT LIMITED TC:
Equi

pment listed on Schedule 001.2013 Wilson 43" Tratler VIN 4/\WWW443A8D66201722013

Wilson 43' Semi Trailer VIN# 4WWW4432A8D66200892013 Wilson 43' Trailer VIN# 4V

https://www.ilienonline.com/ SearchPubRec/[%ggéaBrclz{R%port.aspx?OrderNo=56 150869... 10/20/2016
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Collat.
Collat.

Collat.

Debtor

Debtor

SecPty

1100145137
Term

4432A6D66200882013 Wilson 43' Semi Trailer VIN# 4WW4412A7D7704581FILING ALSO |
NCLUDES ANY AND ALL FUTURE ATTACHMENTS, UPGRADES OR MCDIFICATICNS DONE

TO SAIDE
QUIPMENT.

Terminated

7 100028548086 Federal Lien filed on 10/04/2010 at 1700
expires on 11/18/2019({;} Red Flag - Tax Lien.)

PRO RESOURCES [ LL.C
9401 NORTH FwY
FORT WORTH TX 761777623

WALKER HENRY EDDIE
9401 NORTH FWY
FORT WORTH TX 761777623

INTERNAL REVENUE SERVICE
P O BOX 145595 MC B420G
CINCINNATI OH 452505595

filed on 05/16/2011 Filmy# 368210870011

8 110003045266 Federal Lien filed on 01/31/2011 at 1700
expires on 01!26!2021(% Red Flag - Tax Lien.)

Debtor

Debior

SecbPty

1100247992
Term

PRO RESOURCES | LLC
9401 NORTH FWY
FORT WORTH TX 761777623

WALKER HENRY EDDIE
9401 NORTH FWY
FORT WORTH TX 761777623

INTERNAL REVENUE SERVICE
P O BOX 145595 MC 8420G
CINCINNATI OH 452505595

filed on 08/23/2011 Film# 385374400007

Report generated on 10/20/2016 at 09:51 AM CST

[End of Repori]
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UCC FINANCING STATEMENT 14-0028154641
FOLLOW INSTRUCTIONS mg fm2/2m14 5 : mm PH

A. NAME & PRONE OF GONTACT AT FILER (optional)
Il FILED

Michael Chitders 501-377-7684
B. E-MAIL CONTACT AT FILER (optional} TEAAY
| T —————— 0 0000 s0S
GEINY,
"yt g TR
Equipment Finance, 13th floor -2 D662 11330007

BECRETRRY 4F ETATE
C. SEMND ACKNOWLEDGMENT TO:  {Mame and Addrass)
428 W, Capitol Ave O t®

AL

Little Rock, AR 72201 e - . -

THE ABOYVE SPACE IS FOR FILING QFFIEFFUBE ONLY
1. DEBTOR'S NAME: Provde only pne Debtor nams {18 ar 10) {40 oxacl. (LIl nama; do pat omit, modily, o rbbrevista any port of the Dabtae's name): if any part of the Individual Dabtars
name witl nat Bt in ling b, taava all of tam 1 bladk, check bere D ang provide tha Ingividual Debtsr infermation in itern 10 of tha Financing Statemant Addondum (Fom UCC 1Ad)
{a, ORGANIZATION'S NAME

Pro Resources 1, LLC

ORI NDVIDUAL'S SURNAME FIRAT PERSDONAL NAME ADDITIONAL NAME{SYINITIALLS) SUFFIX
te. MALING ADDRESS , oy STATE |PQITAL CODE COUNTRY
9401 N Freeway Ft Worth TX |76177

2, DEBTOR'S NAME: Provide only ong Ocbior nama (2a or 26) (use xacl full name; do rol omit, modify, or abbreviate any part of the Debtor's name);  any par of e ndividual Dablor's
e witl ot 8t n tine 2b, fasve all of lam Z blank, aheak here D 4y provige tho Indhvidual Debler infiormation in bem 10 of the Financing Statemoend Addendum {Fonn UCC 1AG)
22, QRGANIZATION'S NAME

2. INDIVIDUAL'S SURNAME FIRST #ERSONAL NAME ADDITIONAL NAME[SYINITIALIS) SUFFIX

2¢. MALING ADDRESS crry STAYE [#OSTAL CODE COUNTRY

3. SECGURED PARTY'S NAME {or NAME of AS$IGNES of ASSIGNOR SECUNED PARTY): Pravits anly gno, Sacured Party nams (3a ot 3b)
3a. ORGANIZATION'S NAME

Simmons First National Bank

R b, INDIVIOUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIALES) SUFFIX
3. MAILING ADBORESS Iy STATE |POSTAL CODE COUNTRY
425 W, Capitol Ave, 13th floor Little Rock AR |72201

4. COLLATERAL: Thig financing ststemant sovers she fofiowlng collntara:

T 2008 UTILITY TRAILER W/ THERMO KING REEFER VIN' lUYV525358M564Sl)6 S/ 66110285299, whether any of the”

foregoing 15 owned now or acquired later; all accessions, additions, replacements, and substitutions relating to any of the
foregoing; all records of any kind relating te any of the foregoing

5. Gheck only f appicabla and sheck gnly ena how: Gallaterai s Dheid In & Trusl {a00 UGC1Ad, tom 17 and instructions} m paing adminlstered by a Uecedent's Pargonat Reprasentative
Ga. Check galy if applltable and check gnly ong box;

m Pyblic-Fingnce Transacion r] #anufaciured-Home Trangaciion [::} A Debter 15 & Transmitling Uty
—

Gt Check galy if applicabla and check only one box:
"] Agricuttusat Gian ] vonige Filng
sy s

7. ALTERNATIVE OEBIGNATION [ applicabley: || LesseaiLessor ] Sonsigneurtonsiy ] sattersuy b1 naieermagor L] tisansoniLiconsor
P SUP TP

8, OPTIONAL FILER REFERENGE DATA:

16066677

International Association of Commercial Administrators {IACA)
FILING OFFIGE COPY = UGG FINANGING STATEMENT (Form UCCH) (Rav. 04/20/11} 4

EXHIBIT B
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UCC FINANGING STATEMENT
FOLLOW INSTRUCTIONS

A, NAME & PHONE OF CONTACGT AT FILER (optional)
CT Lien Solutions

3. E-MAIL CONTACT AT FILER {optional)

C. SEND ACKNOWLEDGMENT TO: {Name and Address)

=CT Lien Solutions FILING NUMBER: 15-0023879984
2727 Allen Parkway FILING DATE: O7/27/2015  03:31 PM
Ste. 100 DOCUMENT NUMBER: 618075430001
FILED: Texas Secretary of State
ngm"’ Tx 77019 IMAGE GENERATED ELEC TRONIGALLY FOR XML FILING

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME - Provide only ona Debtor name (1a or 1b) (use exact, full name; do not omil, modify, or abbreviate any part of {he Debtor's hame): if any patt of the Tndividual

Pabtors name will not it in fine 1b, teave all of flem 1 blank, check hera ra|1d provide the Individual Debtor information in Berm 10 of lhe Fikancing Statament Addendum (Form
USCiAd

i, DRGANIZATION'S NAME T
or PRO RESOURCES I, LLC
1b. INDIVIDUAL'S SURNAME FIRST FERSONAL NANE ADDFTIONAL NAMESHINITIALES) BUFFIX
o, MAILING ADDRESS ciry BTATE POSTAL CODE COUNTRY
PO Box 1294 - Grapevine 1 TX 76099 USA

2. DEBTOR'S NAME - Provide ondy one Debler name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor’s name); If any part of the individual

Debtor's name wilk not fit in tine 2b, leave all of item 2 biank, check hers and provide the Individual Debtor Information it ikem 10 of the Financing Steterment Addendurn (Form
UCC1Ad)

A, DRGANIZATION'S NAME

H
H

%Zb. INDIVIDUAL'S SURNARME T ERET PERSONAL NANME ‘ TRDITIONAL NAME(S)ANITIALES) HUFE

3o, MAILING ADDRE S8 §cm’ TSTATE POSTAL COOE COUNTRY

3 SFCURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNCR SECURED PARTY) - Prcv!de only one Secured Patly mauste (3a or 3b)

Ba. ORGANIZATION'S NAME
i Marquette Transportation Finance, LLC

b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL{S) SUFFIX

! ‘
36 MAILING ADDRESS ‘CITY POSTAL CODE COUNTRY :
1600 West 82nd Street, Suite 250 - Bloomington USA :

4. COLLATERAL: This fnrlncing statement covers the £0I!owmg cotisteral:

Client grants to Marquette Transportation Finance, Inc. a security interest in

all of Cllent's present and hereafter arising accounts, including but not

jlimited to, ali rights of Client to the payment of meney, whether now exisiing

ior hereafter arising, whether or not e¢arned, and howsoever evidenced or afising,
including {without limitation) ali present and future Accounts, all of Client's

othet accounts; chattel paper, Instrumenis, payment intangibles, general
intangibles, and documents whethet of not Considered an Actount under the terms
of this Agreement; all assets including, without limitaiicn, records, inventory,
aquipment of every kind and description (other than rolling stock consisting of
titied tractors and frallers of Client); furniture and fixtures; deposit

accounts; money; investment property; letters of credit; notes; tax refunds and
insurance proceeds, all as defined In the Unifcrm Commercial Ccde and alt
proceeds thereof: and in Client's Reserve, as security for the perfermance of

:all of Client's obligations hereunder and the payment of any other obligation or
Ingebtedness owed by Clent to Marquette Transportation Finance, Inc.

2 (g e

k oIy If applicabis and check anty one box il is i held in a Trusl {see UCC1A, tem 17 and | i3] r holng administered by a Decedenl’s Pergong

Representative

sk oty If applicalie and cheok onl 0X: ’ - iﬁb Chack only f applicabie and sheck only one hox.

Publlc-r-"nan::e Transaction meanuIac!urad*Hcme Transaction T_A Debtor is a Trammll!lng Utillty :Agrlcullura! Lien ._-UCC Filing
7 ALTERNATNE DESIGNATION (If applicable): rLesseeflssmr deonaigneeft.onmgnoz ;

_______ = Seilen'Buyer rnBsuleerBallor 5 Ltmns@emcensof e
) CETIONAL FILER REFERENCE DATA: .

FILING OFFICE COPY

EXHIBIT B
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UCC FINANCING STATEMENT AMENDMENT
FOLE OW INSTRUGTIONS

A. NAME & PHONE OF CONTACT AT FILER {optional)
CT Lien Solutions
B3, E-MAIL CONTACT AT FILER {optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

**CT Lien Solutions FILING NUMBER: 15-00247146
2727 Allen Parkway FILING DATE: 08/03/2015  01:00 PM
Ste. 100 DOCUMENT NUMBER: 620544060001
FILED: Texas Secretary of State
ngton, TX 77019 [MAGE GENERATED ELECTRONICALLY FOR XML FILING

THE ABOYE SPACE IS FOR FILING OFFICE USE ONLY

IO — e o e A A I

12 INFHAL FASANCING SEATEMENT FILE NUMBER 161 This FINANGING STATEMENT AMENDVENT I8 t6 bo filed [for recordy (or rocanded) in the REAL ESTATE RECORDS.
I ‘5 0023879984 Filer: glneh Amendrment Addendurn (Form UCGBAd) and pravide Debtor's name in itern 13

----- b oy

2 Tﬂ.TERMlNATlON Effestiveness of the Flnancmg Statement identiied above s terminated with respact to e security interest(s) of the Secured Party authorizing this Termination Statement

3, | ASSIGNMENT {full oF partial): Provide name of Asslinee in tem 7a or 7b ang address of Assignes in fietn 7c and also name of Assignor in itermn 8.
For partial assignient, complate itam 7 and @ and also Indicate affocted caliateral in item 8

4, r CONTINUATION: £Hectiveness of lha Financing Staternent identifies abave with respest bo the security interest(s) ot Sacured Party auttiorizing this Gontinuation Statement ks continued for the
addifional period provided by appncaiﬂe !aw

5. | PARTY INFORMATION CHANGE:

Check one of these two boxes. This Change affects r'?Debtur g_[]_ Secured Party of record. AN]) Check one of these three boxes to:

r CHANGE hame andfor address: Complete itam Ga or 6b; and item r ADD name: Complete item 7a or 7b, r DELETE name: Give record name
Taoriha _n_d item 7o gLL item 7c to be deleted in item Ba or &b,

6 CURRENT RECORD INFORMATION: Complete for Party Information Change - provide on!v ong name (6a of Bb)
o, ORGANIZATIONS NAME

QR

Bh. IMEHVIDUALS SURNANE ;wesr PERSGMAL NAME ;ADa\TtomL FAMETSHINITIALES ':SUFFIX

7. CHANGED OR ARDERD IN FORMATlON Ccmpel- for Assignment or Party Information Change « pravide onlym name (7a or 7b) {use exact, full name; do not omit, mndzfy ar abbreviate any -
part of the Debior's name)
Fa. ORGANIZATIONS NAME

OR b RBISTAL S SRR AME

T PERECHAL NAME T ADDITICNAL NAMEISIANITALRY i

7o, MAILING AUDRESS Y STATE FOSTAL CODE COUNTRY

5. W COLLATERAL CHANGE: Alst cheok a1 of these four boxes, 1 :A0D colateral | IDELETE collateral (¥ RESTATE coversd collateral J.. /ASSIGN coliaters]
Indicate colfateral:

Al of Borrower's present and future Accounts, all of Borrower's other accounts;
Chattel paper, instruments, payment intangibles, general intangibles, and
gocuments whether or not considered an Aceount under the terms of this
Agreement; all assets including, without limitation, records, inventory,

equipment of every kind and description (other than rolling steck consisting of
titled tractors and traifers of Borrower); furniture and fixtures; deposit

accounts; money; Investment property; letters of etedit; notes; tax refunds and
insurance proceeds, borrowers reserve; ali as defined in the Uniform Commercial
Code and all proceeds thereof; as security for the performance of all of

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provido enly ong name {8a or 9k) fnarme of Assigrior, & this is an Asslgnment) :
fthia i an Amendinent auferizad by a DEBTOR, chech here. r. _&nd piovide name of authoiizing Deblor R ) o .

@a SR O N hd provies hame o authotk e et et £ L e 8 5 e e o rees e e
| Marquette Transportation Finance, LLC

O i% TNERVIOUALS SURAME “HIRET BERSONAL MAME T

} i
10. OPTIONAL FILER REFERENGE DATA:

EXHIBIT B




page 2
UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUGTIONS

TLINITIAL FINANCING STATEMENT FILE NUMBER Saime as item 1a on Amendment form
15-0023879984

12 NAME aof PARTY AUTHORIZING THIS AMENDMENT Same as item 9 on Amendment form

12a. ORGANIZATION'S NAME
o Marguette Transportation Finange, 1.L.C

12h. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

EDDITIONAL NAME(SyINITIAL(S)

Case 16-44041-mxm11 Doc 3-1 Filed 10/21/16 Entered lqt_QXﬁ |:B|2‘F$ Iﬂé@é%ﬁ

THE ABOVE SPACE {S FOR FILING OFFIGE USE ONLY

13. Mame of DEBTOR on related financing statement (Name of a current Debior of record required for indexing purposes only in some filing offices - see
finstruction item 13} Provide only ghe Debtor name (134 or 13b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtors name); see

fInstructions if natme does not §it

1 3n ORGANIZATION'S NAME
orR

éﬁSb. INEAVIDUAL'S SURNAME FIRST PERSONAL NAME

i

IADDITIONAL NAME(S)RNITIALEE) BUEFIX

14. ADDITIONAL SPACE FOR ITEM & {Collateral):

borrowers obligations hereunder and the payment of any other obligation or
indebtedness owed by borrower to Marqustte Transportation Finance, Inc.

5, THIS FINANCWG STAT?EMENT ARENGMERNT:

R overs timber o bacut
HE. Name and adtress of a f

overt as-extracted eofiateral i“\ls filed s 2 fidure fli:ng

ORI OWNER of real estaie described in item 17 (f Dabtor doss not bave a oo infaresh;

§1 7. Description of real esiater

;

18. MISCELLANEOLS:

FILING OFFICE COPY

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered lqt_QX}EI |:B|2F313 pé@é@jﬂz

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A, NAME & PHONE OF CONTACT AT FILER (optional}
csC

B, E-MAHL. CONTACT AT FILER {optional}

C. SEND ACKNOWLEDGMENT TO: {Name and Address) FILING NUMBER: 16-0019853417
Corporation Service Company FILING DATE: D6/17/2016 0153 PM
801 Adlal Stevenson Drive DOCUMENT NUMBER: 676236490001
sy FILED: Texas Secretary of State
32?91:'%' IL 62703 IMAGE GENERATED ELECTRONICALLY FOR XML FILING
THE ABOVE SPAGE IS FOR FILING OFFIGE USE ONLY

1, DEBTOR'S NAME - Frovide only gng Debtor nama (1 or 1b) (1186 exact, full names; do nat omit, modify, or abbreviate any part of the Deblor's namey, if any part of the indivdual

Deltor's name will not fit In line 1b, leave all of item 1 biank, check here 1 and provide the Individual Deblor information in itetn 10 of the Financing Statement Addendutn {Fornt
Uccmci)

“a. ORGANIZATION'S NAME

. PRO RESOURCES I, LLC

b WBIVIUALS S0RNAME FIRST FEREGNAT NANE T RGDIGNAL NAME(SHANITIALS) "rsur:an
i
TR BTATE ?Posﬁu;copﬁ COUNTHRY
9401 North Freeway Fort Worth TX 76177 UsA

2 BEBTOR'S NAME - Pravide only one Deblor hane (Gaor Zb) (use "exacl, ull fame; do not ofmit, mod:fy, or abbraviate any part of | ihe ‘Beblors name} if any part of the Tndividuial

Deblor's name will not fit in fine 2b, leave all of item 2 hlank, chack here r_anrl provide the individual Debior information in item 10 of the Financing Statement Addandum (Form
UCCTAd}

Za, ORGANEZATION'S NAME

. PRO RESOURCES |

2b. INDIVIBUAL'S SURNAME ™ TTTFIRST PERSCONALNAME T RDOITIONAL NAMESHRNITIALEY ™ BUFFIX
o, MAILING ADDRESS 7 T e CITY BTATE PPOSTAL CODE COUNTIRY
9401 North Freeway Fort Worth. X 576177 USA

3. SECURED PARTY'S NAME {or NAME of ASSiGNEE cf ASSIGNC}R SEGURED PARTY) « F‘fovlde only one Secured Parly pame (33 of 3b)

Ba. ORGANIZATION'S NAME
: CORPORATION SERVICE COMPANY, AS REPRESENTATIVE

—3b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITEINAL NAME{SVEHTIAL{E) SUFFIX
3c. MAIL;NG ADDRESS CITY iPOSTAL CODE COUNTRY
P.O. BOX 2576 Springfield 162708 USA
UCCSPREP@CSCINFO.COM e b ?

4. COLLATERAL; This financing slatement covers The following cofiateral;
All Assels now owned or hereafter acquired and wherever located, including but

not imited to, the following suhcategories of assets: a. Accounts, including

but nat kmited to, credit card recelvables; b. Chattel Paper; ¢. Inventory; d

Equipment; e. Instruments, including but not fimited o, Promissory Notes; f.

dnvestment Property; g. Documents; h. Deposit Accounts; i. Letter of Credlts

Rights; j. General Intangibles; k. Supporiing Obtigations; and |. Proceeds and

Products of the foregoing. NOTIGE PURSUANT TO AN AGREEMENT BETWEEN DEBTOR AND
SECURED PARTY, DEBTOR HAS AGREED NOT TO FURTHER ENCUMBER THE COLLATERAL
DESCRIBED HEREIN, THE FURTHER ENCUMBERING OF WHICH MAY CONSTITUTE THE TORTICOUS
INTERFERENGE WITH THE SECURED PARTY'S RIGHT BY SUCH ENCUMBRANCER IN THE EVENT
THAT ANY ENTITY 13 GRANTED A SECURITY INTEREST IN DEBTOR'S ACCOUNTS, CHATTEL

FAPER OR GENERAL INTANGIBLES CONTRARY TO THE ABOVE, TRE SECURED PARTY ASSERTS A
CLAIM TO ANY PROCEEDS THEREOF RECEIVED BY SUCH ENTITY

5. Check only if appicable and check anty one box; Coltateral is ;Mhem I a Trust (800 UCCIA, item 17 and nslructions) f"" beiny administered by a Decedeont's Personal fiepresenlaiwe

Ba, Check only If appllrﬂble and check only one box: ) ’6b Check only if applicable and sheek o onfyona box, T
:Pyblic-Finance Transaction .r-ManufaclumrJ-Home Transaction | A Dabtor is a Tranamilting Utifity TNAgrlcuEttJrai Lien !‘mNoanCC Filing

7. ALTERNATE\-‘E DESIGNATION (f applicable): thassee!Lessor rhCunssgnee.'Conmgnar r“5eiler.'8uyer raBauaclBaltor rLscensae!L!censor
A GPTIONAL FILER REFERENCE DATA:

[117580544]

FILING OFFICE COPY

EXHIBIT B




Case 16-44041-mxm11 Doc 3-1 Filed 10/21/16
UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A, NAME & PHONE OF CONTACT AT FILER (optional)
CT Lien Sclutions
B. E-MAIL CONTACT AT FILER (optional)

G, SEND ACKNOWEEDBGMENT TO: {Name and Address)
**CT Lien Solutions
2727 Allen Parkway

Ste, 100
Houston, TX 77019

FILING DATE: 03/01/2016

FILED: Texas Secrefary of State

FILING NUMBER: 16-0006572825
10:58 AM
DOCUMENT NUMBER: 668642370001

Debtor's name will nol fit In Ene 1b, leave atl of Hem 1 blank, check hera
UCC1Ad)

Entered lqt_QX}EI |:B|2F313 |ﬂé@é5@572

USA IMAGE GENERATED ELECTRONICALLY FOR XML FILING
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME - Provide only ane Debior name {1a of 1b) (Use exact, full name; 4o nol omit, modify, of abbraviats any part of e Debiors namey, § any part of the ndvidual
and provide the Individual Debtor information In ltem 10 of the Financing Statement Addendum (Form

[ s

Ha. ORGANIZATION'S NAME
| Pro Resources 1, LLC

oR ;13: NDIVIDUALS SURNANE FIRST PERSONAL NAWE POOITIONAL NARESANITIAL () gsumx
a SRS SOOI S

o, MAILNG ADDRESS CITY ETATE POSTAL COOE COUNTRY
9401 N Freeway Ft. Worth X 76177 USA

Debtor's name will nat fit In line 2b, feave all of item 2 blank, check here
LCC 1A

2. DEBTOR'S NAME - Provide onfy one Deblor name (2a or 2b} {use exact, full name; do not omit, madify, or abbreviate any parf of the Deblors name; ff any parl of he (rdvidval -
and provide the Individual Debtos information I liem 10 of the Financing Statement Addendum (Form

2a, ORGANIZATION'S NAME

OR

4. COLLRTERAL: This f:nancmg steternent covers the fol!owmg acilatorni:

ALL EQUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. FiLING INGLUDES ALL
EQUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. INCLUDING BUT NOT
LIMITED TC: 1998 FREIGHTLINER VIN# 2FUPCSZBAWAS10918 1999 FREIGHTLINER
VINE 1FUYSSEB1 XLADS154 2000 FORD F250 VIN# 1FTHNX20F2Y EAB2004 2003
INTERNATIONAL ViN# 3HSCNAPR15N015750 2004 FREIGHTLINER VIN#
1FUJBBCICT4L.M70073 2004 INTERNATIONAL VINg tHSHXAXR74.J080456 2005
CAPACITY VIN# 4LMBF21195L016274 2005 CAPACITY VIN#

4l MBF21105L016275 2005 PETERBILT VIN# 1XPSDBEX35D861239 2005 KALMAR

VIN# 311471 2005 INTERNATIONAL VIN# 3HSCNAPRISNOS1750 2005
INTERNATIONAL VIN# 3HSCNAPRS5N0381 32 2006 FREIGHTLINER VIN#
JFUJASCKZTLX52023 2006 PETERBILT VIN# {XP7DBSX46D887004 2006 PETERBILT
VIN# 1XP7DB9XE6D807005 2006 FREIGHTLINER VIN# 1FUJBBCKXBLNGODST? 2007
INTERNATIONAL ViN# 2HSCNAPR 170312024 2007 FREIGHTLINER VIN#
1FUJBBAV77LVO2387 2007 FREIGHTLINER VIN# 1FUJABCV27DX 42889 2007
FREIGHTLINER VIN# 1FUJAGCVE7LX13134 2007 FREIGHTLINER ViNg
1FUJBBAVS7LYE3244 2007 INTERNATIONAL VIN# 2HSCNAPR17C445270 2007 VOLVO
ViNg# AVANCOKITTNATS067 2007 FREIGHTLINER ViN#

1FUJABC V37TPX58534 2007 VOLVO VINE 4VAMCEGR11N318791 2011 OTTAWA

ViNgE 11VFB813E0BAODOOBS FILING ALSO INCLUDES ANY AND ALL FUTURE
ATTACHMENTS, UPGRADES OR MODIFICATIONS DONE TO SAID EQUIPMENT.

b, INDIVIDUALS SURNARME ;ﬁﬁ‘éT FERSONAL NAME ™ ADDITIONAL NAME (S)ANTIALES EURFIX -
Owens :Doug i | Sidney
Zo. MAILING ADDRESS ' ey o TS TRYE ~ POSTAL CODE COUNTRY
1402 Micah Way ; Ke]!er ’l"‘}\ 176248 USA
3, SECURED PARTY'S NAME (or NAME of ASS%GNEE of AS\.’IGNOR SECURED PARTY) P;ovide only pne Secured Parly nane {32 or 3b) )
Ga. ORGANIZATION'S NAME :
oR KLC Financial, Inc,
3b. NDVIDUALS SURNARME FIRST PERSCNAL NARE :Ar,nmﬂomm NANE EYARNITIAL {S) SUFFIX
30, MAILING ADDRESS Sy ESTATE POSTAL CODE %:oouwmv :
3514 County Road 101 Minnetonka { MIN 155345 : USA :

5. Check only if applicable and check onty one bor, Coflateral is rhald inaTust {see UGCIAG, tlam 17 and Instructions) lmr:b ing admisistered by a Decodent’s Personal Rﬁpresematwe

@a. Gheok pnjy it applicable and cheok paly one box-

7, ALTERNATIVE DESIGNﬂTiﬂN (if appllcable): rLasseefLessor
5 OBFIONAL FiLER REFERENCE DATA:

rﬂpubiic-ﬁnance Transaslion r'Manuhclured-Hame Transaction T" ‘A Dublor ks a Transmitting Uity

Gb"t‘.hack onky i applicai)le and cheuk only one hox.
rﬂgrlcullural Lien 1. : Non-UCC Fiting

Ma ael!eriauyer I™ Baeefalior rLicﬁﬂSe&lecﬂ" ST

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered lqt_QXﬁ |:B|2‘F$ Iﬂé@é%ﬁ

UCG FINANGING STATEMENT ADDENDUM
[FOLLOW INSTRUCTIONS

9! NAME OF FIRST DEBTOR: Sama as fina 1a or 1h on Finanolng Slatement; i ine 1b was lefi
hlank because Individual Dabtor name dlcl net fit, chac.k hera

6. ORGANIZATIONS NAME ot

OR Pro Resources |, LLC " -
i i, INDIVIDUALS SURNAME ‘ e R

FIRST PERSONAL NAME

ADDITIONAL NAMESINITIALEY SUFED

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10 DEB g NAME F’rovlda (1051 onai Debtor name or Debtor name lhal did nol fil in line 15 or 2b of lie Finanoing Statement (Form UGCT) {iss exadl, full :
iname; da nat omit, modify, or abbreviaie any parl of the Deblor's name) and enter the mailing address in line 100 :
10a. ORGANZATION'S NAME
R i

10b. INDIVIDUAL'S SURNAME

ANDIVIDUAL'S FIRST PERSONAIL NAME

100, MAILING ADDRESS CITY ;S“I”ATE POSTAL CODE COUNTRY

11, ¥ADDITIONAL SECURED PARTY'S NAME o o I”” AssiGNOR SECURED PARTY'S NAME: Provide only ote aame (118 of 11b) :
118. ORGANIZATION'S NAME Tmm——

KILC CAPITAL PARTNERS, L“L(

OR - .

11b, INDIVIDUAL ADDITIONAL NAME(SYANTTIAL(E] SUFFIX
Tic. MAILING ADDRESs ™™ “'“Eié'm“rﬁ POSTAL COBE T EOUNTRY T
3514 County Road 101 i MN . 55345 ‘USA

14 ARDITIONAL SPACE FORTIEM 4 [Collalerst

13. 1 This FINANCING STATEMENT is fo be filed [lor record] 114, 1his FINANGING STATEMENT ™~ :
(or recorded) in the REAL ESTATE RECORDS (i applicable) cq}{gls timber to be aut i3 covers as-extracted volkaoral r‘is fHed as a fixtuye filing .
15. Name and addiess of 2 RECORD BWNER of real estale 18, Deacription of real eslate: T

eseribed in itam 16 (if Deblor does not have & record interesl):

17, MISCELLANEOUS:

FILING OFFICE COPY

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered lqt_QX}EI |:B|2F313 |ﬂé@é763772

UCC FINANGING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

A, NAME & PHONE OF GONTACT AT FILER (optional)
CT Lien Solutions
B, E-MAIL CONTAGT AT FLER {optional}

G, SEND ACKNOWLEDGMENT TO: (Name and Address)

**CT Lien Solutions FILING NUMBER: 16-00083070
2727 Allen Parkway FILING DATE: 03/15/2016  03:.48 PM
Ste. 100 DOCUMENT NUMBER: 661052600001
FILED: Texas Secretary of State
Eg‘fm"’ TX 77019 IMAGE GENERATED ELECTRONICALLY FOR XML FILING
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
Fa. WAL FINARGING STATEMERT FILE NURSER o .

‘1[: fm Thig FINANGING STATEMENT AMENCMENT is to be filed [for record) {or tecorded) in the REAL BSTATE RECORDS.
1 6 00 06572825 Fll .mﬂ Amoudmenl Addendum (Form UCCBAdJ #d provide Debtor's namg in iten 13

F%TERMINATWN Effectivensss of the Ftnancml Statement |dfmtlﬂad above is tpminated with respect to the security interest(s) of the Seeured Party authorizing this Termination Statement

3. gw..,»ASSJGNMENT {full or partiaf): Provide name of Assignee in item 7a of 7b aind address of Assignes in ilem 7c and also name of Assignor in ilem 9.
For partal assignment, complate iten: 7 and & gnd also indicats affected colfaters) in ftem 8

4, rCONT|NUAT|ON Eﬂactivsusss of the Financing Statement identified alxave with respect to the security interest{s) vf Secured Prily authorizing this Continuation Statement is continued for the
ad(illlQnaI peTiod provided by ag Be law

Check one of these two boxes. This Change affects [Debtor orr Secured Party of record. AND Check gng of these three boxes to:

- CHANGE name and/or address: Complete item 6a or 6b; and item r ADD name; Complete item 7a or 7, - DELETE name: Give record name
Taor7b a _L item 7c gﬂg tem 7¢ to be deleted in item Ga or 8b,

€. CURRENT RECORD INFORMATION: Compiete for Party iformation Gange - piovide on!y one nama [8a o 6b)
o, CREGANIZATICNS TAME

o U : —
R -]!Bb. NDIVIETACS SURNAME ;mﬂs‘r BEREONAL NARE ;ADDITIONAL NARETSANITIALE ;s.upplx

§ i i i :
7. CHANGED OR ADDED INFORMATION: Comp ste for Assigghment or Rady [nfoimation Changs - provide only one natns (7a or 7b) {use axact, full name; do not omit, modsﬂy @t abbreviate any -
ipart of the Dabtors name) X
’Ta GRUANIZATIONS NAME

!
oR f’;’b INDIWVIDUALS SURNAME

ERET PERSSHAL NARE ™™ TTADDITISNAL NAMETSANITIALTES B 1

7. MAILING RDDRESS Y _ BTATE POSTAL CODE COUHTRY

ESTATE covered collataral ﬁASSIGN colkateral

3. WgﬁoLLATERAL CHARNGE: aiso check ane of these four boxes: rMADD collataral ﬁDELE'FE olataral W
Incticate collataral:

ALL EQUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. FILING INCLUDES ALL
EQUIPMENT LISTED ON EQUIPMENT FINANCE AGREEMENT 3287A. INCLUDING BUT NOT LIMITED
TO: 1998 FREIGHMTLINER VIN# 2FUPCSZBOWAZ10919 1999 FRE[GHTLINER

VINA 1FUYSSEB1XLADG194 2004 FREIGHTLINER VIN# 1FUJBBCK14LM70073 2004

INTERNATIONAL VINA THSHXAXR74J080456 2005 CAPACITY VINg

ALMBF21105L016275 2003 PETERBILT VIN# 1 XP5DBOX 350861239 2006

INTERNATIONAL VIN# 3HSCNAPR15NQ51750 2005 INTERNATIONAL VIN#

IHSCNAPRSEMO38132 2000 PETERBILT VINE 1XP7DBIX46D 8587004 2006

PETERBILT VIN# 1XP7DBIX6GDSE7005 20068 FREIGHTLINER VIN#

3. NAME OF SECURED PARTY OF RECORD AUTHORiZING THIS AMENDMENT: Provide only one name (9a or Bh) (name of Assignor, & this is an Assignment)

If this is- an Amendment suthorized by a DEBTOR, check hers iw and pmwcia name of authodzing Debtor o
B, ORGANEZATIONS NAME ~ T

|KLC Financial, Inc.

Qb THDINBUALE BURNAME

ADDITIONALNAME[S):’#N]TEAL(S) 1 e

1‘0T0PT10NAL FILER REFERENCE DATA:

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered 1(11_2;(1_&“:8??: 313 Iﬂé@é%ﬁ

page 2
UGC FINANCING STATEMENT AMENDMENT ADDENDUM

FOLLOW INSTRUCTIONS

11, INTTIAL FINANGING STATEMENT FILE NUMBER Sarne as term 1a on Amandmont form

16-0006572825

12, NAME af PARTY AUTHORIZING THiS AMENDMENT Same as item 9 on Amendment form
12a. CRGANIZATION'S NAME

KLC Financial, Ing,

12b. INDIVIDUAL'S SURNAME

OR

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S)

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY

13, Name of DEBTOR on reiated financing statement (Name of a current Debtor of racerd required for indexing purposes only in some filing offices - see
_|nstru¢:t|on itemn 13): Provide only gpne Debtor name (13a or 13b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name), see
Instructions if name does naot fit

32 ORGANIZATION'S NAME
OR |}

5, INBIVIBUALS STRNARE FiRET PERSCNAL FAME ADDITIONAL NAMEISINITIALIS) EUEFK
: : E
14. ADDITIONAL SPACE FOR ITEM 8 (Collgteral):

1FUJBBCKXSLNDOOET 2007 INTERNATIONAL VIN# 2MSCNAPR17C312024 2007

FREIGHTLINER VIN# 1FUJBBAVT7LVS2387 2007 FREIGHTLINER ViNg

1FUJABCYS7LX13134 2007 FREIGHTLINER VIN# 1 FUJBBAVI7LYS53244 2007

INTERNATIONAL VIN# 2HSCNAPR17C445270 2007 VOLVO VIN#

4VANCOKJS7TNA78057 2007 FREIGHTLINER VIN# 1 FUJASCV3TPX58534 2007 VOLVO

VING 4v4MCIGF11N318791 2011 OTTAWA VIN#

11 VFS13E0BACOO0BS FILING ALSO INCLUDES ANY AND ALL FUTURE ATTACHMENTS, UPGRADES

OR MODIFICATIONS DONE TC SAID EQUIPMENT.

15 THIE FINANCING STATERMENT AMENDMENT o A7 Bascription of sl cetate: T——————.

overs Hmber fo be ol ‘eovers as-sdiactad cofiateral ’wlsnled as & fixtwre filing e 5
5 Nae and address of & BECORE SWNER of resi aatats descibed in itam 17 {if Dieblor does not ave & record interest). R

18. MISCELLANEQUS:

EXHIBIT B




Case 16-44041-mxm11 Doc 3-1 Filed 10/21/16 Entered lqt_QXﬁ |:B|2‘F$ Iﬂé@éQ@@?Z
page 3

UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS

11, INITIAL FINANGING STATEMENT FILE NUMBER Same as item 1a on Amendmant form
16-0006572825

12. NAME of PARTY AUTHOREZING THIS AMENDMENT Samae as item 9 on Amendment form
12a. ORGANIZATION'S NAME
oR KLC Financial, Inc,

120, INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL]S)

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
14, ADDITIONAL SPACE
o, AUTHORIZING PARTIES (confined): e '
S, ORGANIZATIONS NAME

or KLC CAPITAL PARTNERS, LLC

i, INCWVIDUALS STRNAME

FIRET FERBGNAL NANE ASRITIORNAL FNAMESINI TIALE

BUEER

FILING OFFICE COPY

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered lqt_QX}EI |:B|2F313 pé@ﬁéomm

UGC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
CT Lien Solutions
B. E-MAIL CONTACT AT FILER (optional)

G, SEND ACKNOWLEDGMENT TO: (Name and Address)

*CT Lien Solutions FILING NUMBER: 16-0019863870
2727 Allen Parkway : FILING DATE: D6/172016  02:40 PM
Ste. 100 _ DOCUMENT NUMBER: 676253660001
FILED: Texas Secretary of State
Eg‘f‘on' TX 77019 IMAGE GENERATED ELECTRONICALLY FOR XML FILING
THE ABOVE $PACE IS FOR FILING OFFICE USE ONLY

1 DEBTORS NAME < Brovide onlygn_ a Dahior name (‘!a ar 1b) (usm exar:t il ame: do not omi, modity, or abbreviate any part of iha Debiors wamey; if any par of the Individual -

Daeblor's name wiit no! M in ling 1b, feave afl of #em 1 biank, check hese | and provide the Individual Deblor information in ifem 10 of ihe Financing Statemeant Addendum (Form
UCC1Ad)

Ta. ORGANIZATION'S NAME T ” o -
or Pro Resources I, LLC
1o, INDIVIDUAL™S EURNANME FIRS T PERSONAL NAME ADDITIONAL RARE(S) INITIALES) BUFFIX
Ho. MAILING ADDRESS ' CITY - ‘ STATE POSTAL CODE COUNTRY
9401 N Freeway I't. Worth i TX 76177 USA

2 DEBTOR'S NAME - Provide only ohe Deblor name (2a or 2y (ise sxadl, fUll name: 4o ol onill, Modily, of ahbrevials any pan of Ihe Dentors name); if any par of the laghidusl

Debtor's name vl not fil {n line 2b, leave all of #em 2 blank, chack hare rand provide the Individual Debtor Infarmation 1 item 10 of the Financing Statement Addendum (Form
UCC1A)

22, DRGANIZATION'S NAME

OR A1 B e s, — . - ¥ [T \

Zb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) ;SUFFIX
Owens i Doug Sidney i
2c. MAILING ADDRESS - ' clry S STATE POSTAL CODE ) COUNTRY
1402 Micah Way | Keller TX 76248-0000 USA

3, SECURED PARTY'S NAME {or NAME of ASSEGNEE of ASSIGNCOR SECURED PARTY) « Provide only g Sectwad Party nane {3a or 3b)
Ja. ORGANIZATION'S NAME

KLC Financial, Inc,

OR B BIVIBUALS SURNAWE FIRST PERSONAL WAME ?aonmowm. NARESANITIALE SUFEIX
: :
’ 3
&, MAILING ADDRESS Gty STATE POSTAL CODE COUNTRY
3514 County Road 101 i Minnetonka i MIN 135345 1 USA

4, COLUATERAL: This financing statement covers the following eollateral: 77 7

ALL EQUIPMENT LISTED ON MASTER LEASE NUMBER 2367A-001 FILING INCLUDES ALL
EQUIFMENT LISTED ON MASTER LEASE NUMBER 3367A-001. INCLUDING BUT NOT LIMITED

TO: Equipment listed on Schedule 001. 2013 Wilson 43' Traiter VIN

AWV A43AE06620172 2013 Wilson 43 Semi Trailer ViNg WV Wa432ABD6620080 2013

Wilson 43' Traiter VIN# AMWWA443246D6620088 2013 Wilsen 43" Semi Trailar VIN#

AVNAA] 24717704581 FILING ALSO INCLUDES ANY AND ALL FUTURE ATTACHMENTS, UPGRADES
OR MODIFICATIONS DONE TO SAID EQUIPMENT.

i Chook gulx i applicable and ohack o __s}l_\f one box, Bia Check only zf applicable and check o _njy; oie box,
eruanAF inance Transactlon I" Manulacturedeom@ Transaction I-A Debtor is a Transmitting Utility ,rlAgricultural Lien | _iNan- Uce Filing

NATION (I applicabis): TV‘ Lesqeufl,essor r‘c:o:;sagneelComignm rSeEIerfﬂltyer rsazieafsailor ruuenseefucensor .
PTIONAL FILER REFERENCE DATA:

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered 1(11_2;(1_&“:8??: 313 Iféﬁﬁélﬂ 72

pag,e 2

;Ucc FINANCING STATEMENT ADDENDUM
[FOLLOW INSTRUGTIONS

:9: NAME OF FIRST DEBTOR: Same as line 12 or 1b on Financing Statement; If line 1h was lofl
Eblunk becauae 1ndw1d|.n Deblor name did not 1, chec.l( here |

G ORGANIZATION'S NAME

on |ProResourcest, LLC _ N o
& FERADUAL 'S SRR ANME 8

FIRST PERSONAL NAME

ADDITIONAL NAME(SYINITIAL(S) R
THE ABOVE $PACE |5 FOR FILING OFFICE USE ONLY

1 .DEBTOR S NAME Provlde (wa oF 10b) onl ¥ ona addllionai Debior name oy Debtur name ihal ‘did ol $if i line 1 or 21 of the Financing Statement {Form UCCi) {usa exzeol, mn
inarne; da nol omit, modify, or abbreviate any part of the Deblor's name) and enter the malling addsess in line 10c
102, CRGANIZATION'S NAME

OR

10b. INDIVIDUAL'S SURNAME

INDIVEDUAL'S EiRST PERSONAL NAME

NDlVEDUAL'S L R I L () e ﬁSUF"FIX nevanined

i

16, MAILING ADDRESS Y STATE §P03TAL SOE GOURTRY

P

i oy o i

11. WADDITEDNAE. SECURED PARTY'S NAME or IWI\$SIGII\!9R SECURED PARTY'S NAME: Provide only one name (1ta or 11b)
i 1a, ORGANIZATION'S NAME i

KLC CAPITAL PARTNERS, 1.1.C

oR Lo LTI . e .
115, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME EADDITUONAL NAME(S)INITIALLS)
10, MAILING ADDRESS iy " s ST POSTAL CODE T
Minnetonka ‘MN 155345

13. | This FINANCING STATEMENT is fo be filed [for record] (14, 115 FINANCING STATEMENT ™~ :
(or recarded) in the REAL ESTATE RECORDS (f applicabie) covels timber to ba cut mcovars as-axtiacted collaleral Eis Ted as a fixtura Nling .
18, Name and address of @ RECORD OWNER of wel estale i6. Descliplion of real estate: cmmmmmm—
desoribed In ftem 16 (if Debtor doas nol have & record interest):

17. MISCELLANEDUS:

FILING OFFICE COPY

EXHIBIT B




Case 16-44041-mxm1l Doc 3-1 Filed 10/21/16 Entered lqt_QX}EI |:B|2F313 pé@ﬁéz???z

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A, NAME & PHONE OF CONTACT AT FILER (optional)
GT Lien Solutions

B. E-MAL CONTACT AT FILER (optional)

C. SEND ACKNOWELEDGMENT TO: {Name and Address)

*CT Lien Solutions FILING NUMBER: 16-0030534496
2727 Allen Parkway FILING DATE: 09/15/2016  09:51 AM
Ste. 100 . DOCUWMENT NUMBER: 689773880001
FILED: Texas Secretary of State
Ugfm”' TX77019 IMAGE GENERATED ELECTRONIGALLY FOR XML FILING
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME - Provide only ghg Debior name (ia or 15} (Use exact, full name; 4o 1ol omii, modily, of abbraviate any pant of e Detors name); i any part of (he ndmidual
Debtor's name will not At In line 1b, leave atl of ilem 1 blank, check hera 3 and provide the Individual Debtor information In ifem $0 of the Financing Siatament Addendum (Form

1a. GRGANIZATICNS NAME

Pro Resources I LLC

O '
R U iBNIBUALS SURMNAME FIRST PERSONAL NAME ABDITIGNAL NAME(SIANTIALES) SUEFIX
1o, MAILING ADDRESS T cﬁY “““““ B STATE  POSTAL'CODE TCOUNTRY
9401 North Freeway  Fort Worth TX 176177 USA

2. DEBTOR'S NAME - Provida oaly ong Deblor nams {2a or 2b) (use exact, full name; do not ami, modily, or abbreviate any part of the Deblors naraey, if any part of ihe Individial
Debior's name will not fit in line 2b, leave all of em 2 blank, check here 3 and provide the Individual Dabtar information in item 10 of the Financing Statement Addendum (Form
UCCTA)

28, ORGANIZATION'S NAME

OR Zb, INDIVIDUAL'S SURNAME FIHST PEREONAT NAME ADDITIONAL NAME(SNIT IBLS) gsumr‘r‘x
Owens Doug Sidney
Zo. MAILING ADDRESE ' ETy 7 ) STATE o ”""”"?PO'STAL CODE icoummf
1402 Micah Way Keller TX - 76248 USA

3 SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSiGNOR SECURED PARTY) va:de oniy one Secured Parly name {3a or 3b)
Ha. ORGANIZATION'S NAME

{Fox Capital Group
b, INDIVIDUAL'S SURNAME FIRST AERSONAL NAME ADDITIONAL NARMECSHNITIAL{S SUFFIK
3c. MAILING ADDRESS oY STATE POSTAL CODE COUNTRY
140 Broadway, 46th Floor New York {NY 10005 USA

4. COLLATERAL: This financing slademenl covers the’ followmg collaterat:

All assats now or hereafter acquired and wherever located , in¢luding but not

iEvited to | the foBowing subcategories of assels: 8. Accounts , Including bu

not limited to , credit car receivables b.chattel paper c. invantory d.

aquipment . instruments | including but not limed to , promissory notes | f.

investment property ; g. documends h. deposi{ accounts ;i letter of credit

rights; j.general Intangibles | k. suppoarting obilgations; procesds pf products

of the forgoing . NOTICE PURSUANT TO AN AGREEMENT BETWEEN DEBTOR AND SECURED

PARTY , DEBTOR HAS AGREED TO FURTHER ENCUNWBER THE COLLATERAL DESCRIBED HEREIN ,
THE FURTHER ENCUMBERING OF WHICH MAY CONSTITUTE THE TORTUOQUS INTERFERENCE WITH T
HE SECURED PARTY'S RIGHT BY SUCH ENCUMBRANCE IN THE EVENT THAT ANY ENTITY IS
GRANTED A SECURITY INTEREST IN DEBTOR'S ACCOUNTS , CHATTEL , PAPER OR GENERAL
INTANGIBLES CONTRARY TO THE ABOVE , THE SECURED PARTY'S ASSERTS A CLAIM TO ANY
PROCEEDS THEREOF RECEIVED BY SUCH ENTITY .

5. Check only if applicable and check gnly ona box: Coiiateraf s r" hald inaTrst {see UCCIA, itern 17 and |nstrucmns) rmbemg admindslered by a Decedenls Persnnal Representaﬂvs :
&a. Cheek only If applicable and check only one box: N . Chack only if appilcable ‘and aheck anly one box.
r“PublIr' -Finance Transaction: anufactured-Home Transaction T_._F‘A Dablor is a Transmitting Utility 'Ag.ricuituml Lign Non ucc Filing

7. ALTERNATIVE DESIGNATION (f applicable): | Lessesilessor | _ConsianeeiConsignor | /SellonBuyer £ batoomalior [ Licanseetticersor

& OPTIONAL FILER REFERENCE DATA: -

FILING OFFIGE GOPY

EXHIBIT B
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