DIXI MAMMOTH NOTE NUMBER 1

NEITHER THESE SECURITIES NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE
CONVERTIBLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION,
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.

CONVERTIBLE PROMISSORY NOTE
DUE ON DEMAND

OF

DIXIE FOODS INTERNATIONAL, INC.

Issuance Date: December 15, 2014
Original Principal Amount: $100,000
Stated Note Principal Amount: $110,000 (Fees and Original Issue Discount)

THis NOTE (“Note”) is one of a duly authorized issue of Promissory Notes of DIXIE
FOODS INTERNATIONAL, INC., a corporation duly organized and existing under the laws
of the State of Delaware (the “Company™).

FOR VALUE RECEIVED, the Company hereby promises to pay to the order of Mammoth
Corporation or its registered assigns or successors-in-interest (“Holder) the principal sum of
One-hundred Ten Thousand Dollars (U.S. $110,000), which principal amount shall include any
commission paid by the Company, together with all accrued but unpaid interest thereon, if any,
on the earlier of the Maturity Date or the date on which the Company closes on any transaction
relating to the term sheet attached to this Note as Exhibit A, to the extent such principal amount
and interest has not been repaid or converted into the Company's Common Stock, $0.001 par
value per share (the “Common Stock”), in accordance with the terms hereof. Interest on the
unpaid principal balance hereof shall not accrue during the term of this note, unless an uncured
default occurs, at which time Interest on this Note shall accrue daily commencing on the date of
the uncured default and shall be computed on the basis of a 365-day year and actual days elapsed
and shall be payable in accordance with Section 1 hereof. Notwithstanding anything contained
herein, this Note shall bear interest on the due and unpaid Principal Amount from and after the
occurrence and during the continuance of an Event of Default pursuant to Section 4(a) at the rate
(the “Default Rate™) equal to the lower of eighteen (18%) per annum or the highest rate
permitted by law. Unless otherwise agreed or required by applicable law, payments will be
applied first to any unpaid collection costs, then to unpaid interest and fees and any remaining
amount to principal.

All payments of principal and interest on this Note shall be made in lawful money of the
United States of America by wire transfer of immediately available funds to such account as the
Holder may from time to time designate by written notice in accordance with the provisions of
this Note or by a bank certified check. This Note may not be prepaid in whole or in part except
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as otherwise provided herein. Whenever any amount expressed to be due by the terms of this
Note is due on any day which is not a Business Day (as defined below), the same shall instead be
due on the next succeeding day which is a Business Day.

For purposes hereof the following terms shall have the meanings ascribed to them below:

“Bankruptcy Event” means any of the following events: (a) the Company or any
subsidiary commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or
similar law of any jurisdiction relating to the Company or any subsidiary thereof; (b) there is
commenced against the Company or any subsidiary any such case or proceeding that is not
dismissed within 60 days after commencement; (c) the Company or any subsidiary is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or proceeding
is entered; (d) the Company or any subsidiary suffers any appointment of any custodian or the
like for it or any substantial part of its property that is not discharged or stayed within 60 days;
(e) the Company or any subsidiary makes a general assignment for the benefit of creditors; (f)
the Company or any subsidiary fails to pay, or states that it is unable to pay or is unable to pay,
its debts generally as they become due; (g) the Company or any subsidiary calls a meeting of its
creditors with a view to arranging a composition, adjustment or restructuring of its debts; or (h)
the Company or any subsidiary, by any act or failure to act, expressly indicates its consent to,
approval of or acquiescence in any of the foregoing or takes any corporate or other action for the
purpose of effecting any of the foregoing.

“Business Day” shall mean any day other than a Saturday, Sunday or a day on which
commercial banks in the City of New York are authorized or required by law or executive order
to remain closed.

“Change in Control Transaction” will be deemed to exist if (i) there occurs any
consolidation, merger or other business combination of the Company with or into any other
corporation or other entity or person (whether or not the Company is the surviving corporation),
or any other corporate reorganization or transaction or series of related transactions in which in
any of such events the voting stockholders of the Company prior to such event cease to own 50%
or more of the voting power, or corresponding voting equity interests, of the surviving
corporation after such event (including without limitation any “going private” transaction under
Rule 13e-3 promulgated pursuant to the Exchange Act or tender offer by the Company under
Rule 13e-4 promulgated pursuant to the Exchange Act for 20% or more of the Company's
Common Stock), (ii) any person (as defined in Section 13(d) of the Exchange Act), together with
its affiliates and associates (as such terms are defined in Rule 405 under the Act), beneficially
owns or is deemed to beneficially own (as described in Rule 13d-3 under the Exchange Act
without regard to the 60-day exercise period) in excess of 35% of the Company's voting power,
(iii) there is a replacement of more than one-half of the members of the Company’s Board of
Directors which is not approved by those individuals who are members of the Company's Board
of Directors on the date thereof, (iv) in one or a series of related transactions, there is a sale or
transfer of all or substantially all of the assets of the Company, determined on a consolidated
basis, or (v) the Company enters into any agreement providing for an event set forth in (i), (ii).
(iii) or (iv) above.



“Conversion Ratio” means, at any time, a fraction, of which the numerator is the entire
outstanding Principal Amount of this Note (or such portion thereof that is being redeemed or
repurchased), and of which the denominator is the Conversion Price as of the date such ratio is
being determined.

“Conversion Price” shall equal 65% of the Market Price.

“Convertible Securities” means any convertible securities, to exchange for shares of
Common Stock.

“Equity Conditions” shall mean (i) the resale of all Underlying Shares is covered by an
effective registration statement which is not subject to any suspension or stop order (with a
current and deliverable prospectus that is not subject at the time to any blackout or similar
circumstance) or permitted pursuant to an exemption including pursuant to Rule 144(b)(1)(i)
under the Securities Act.

“Exchange Act’ shall mean the Securities Exchange Act of 1934, as amended.

“Market Price” shall equal the average of the 5 lowest trades of the Common Stock for
any Trading Day(s) during the Pricing Period, or the closing bid price on the last day of the
pricing period.

“Pricing Period” shall mean the fifteen trading days preceding the date of the applicable
conversion notice. The Pricing Period may be extended to the day before the shares issued
pursuant to the conversion notice are delivered, in the event the shares issued are registered or an
exemption from registration is available. Delivered shall mean the date the shares clear deposit
into Holder’s brokerage account, which shall be the date Holder is able to trade the shares free
from restrictions of any kind including by the Holder’s Brokerage firm, DTC, Issuer or Issuer’s
Transfer Agent (the “Extended Pricing Period”). The pricing period will be extended in the event
the Market Price calculated using the Extended Pricing Period would be lower. Extending the
pricing period will not adjust the number of shares delivered but will adjust the, market price,
conversion price and the amount the note is reduced as a result of the conversion, and will be
memorialized by and Amended Conversion Notice, which will be submitted to the Issuer by the
Holder, if applicable.

“Principal Amount™ shall refer to the sum of (i) the original principal amount of this
Note, (ii) all accrued but unpaid interest hereunder, and (iii) any default payments owing under
the Agreements but not previously paid or added to the Principal Amount.

“Principal Market” shall mean the OTC Markets or such other principal market or
exchange on which the Common Stock is quoted for trading.

“Securities Act’ shall mean the Securities Act of 1933, as amended.

“Trading Day” shall mean a day on which there is trading on the Principal Market.

“Underlying Shares” means the shares of Common Stock into which the Notes are
convertible (including interest or principal payments in Common Stock as set forth herein) in
accordance with the terms hereof.
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The following terms and conditions shall apply to this Note:

Section 1. Interest Payments.

(a) Interest Payments. As long as a default does not occur, Interest shall not
accrue on the remaining unconverted principal balance of this Note (“Interest Amount™).

Section 2. Conversion.

(a) Conversion Right. Subject to the terms hereof and restrictions and
limitations contained herein, the Holder shall have the right, at such Holder's option, at any time
and from time to time to convert the outstanding Current Principal Amount under this Restated
Note in whole or in part by delivering to the Company a fully executed notice of conversion in
the form of conversion notice attached hereto as Exhibit A (the “Conversion Notice”), which
may be transmitted by facsimile or email. Notwithstanding anything to the contrary herein, this
Note and the outstanding Principal Amount hereunder shall not be convertible into Common
Stock to the extent that such conversion would result in the Holder hereof exceeding the
limitations contained in, or otherwise violating the provisions of, Section 2(i) below.

(b) Common Stock Issuance upon Conversion.

(i) Conversion Date Procedures. Upon conversion of this Note
pursuant to Section 2(a) above, the outstanding Current Principal Amount of the Restated Note
elected to be converted hereunder shall be converted into such number of fully paid, validly
issued and non-assessable shares of Common Stock, free of any liens, claims and encumbrances
and without any restrictions or legends (if the shares are registered or if an exemption from
registration is available and restricted if the shares are not registered or an exemption from
registration is unavailable), as is determined by dividing the amount of the Current outstanding
Principal Amount of this Restated Note being converted by the then applicable Conversion Price:

For example, a $40,000 conversion amount with a Conversion Price of $0.25 would be entitled
to 160,000 conversion shares ($40,000/$0.25).

Obligor shall pay holder liquidated damages in the event holder does not receive free trading
shares after a conversion notice has been sent, if the shares are registered or an exemption from
registration is available and restricted if the shares are not registered or an exemption from
registration is unavailable. The Liquidated Damages are not a penalty but are designed to set and
limit damages, which are uncertain and cannot be known at this time. The damages will be the
greater of: (1) 100% of the outstanding Principal Amount of the Notes held by the Holder (plus
all accrued and unpaid interest, if any); (2) the product of (A) the average of the 20 highest
closing prices at any time up to the date a judgment is entered by the Court times the number of
shares that would be delivered on the date of the default if the entire note were converted using
the thirty days preceding the date of the default as the Pricing Period.

(ii)  Delivery. The Company will deliver to the Holder not later than
three (3) Trading Days after the Conversion Date, shares (which certificate(s) shall be free of
restrictive legends and trading restrictions if the shares are registered or an exemtption from
registration is available) representing the number of shares of Common Stock being acquired
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upon the conversion of this Note via Deposits and Withdrawal at Custodian (DWAC), if possible
and unrestricted certificates if the shares cannot be sent via DWAC. If in the case of any
conversion hereunder, such shares are not delivered to the Holder by the third Trading Day after
the Conversion Date, the Holder shall be entitled by written notice to the Company at any time
on or before its receipt of such shares, to rescind such conversion, in which event the Company
shall immediately return this Note tendered for conversion. If the Company fails to deliver to the
Holder such shares pursuant to this Section 2 of this Agreement (free of any restrictions on
transfer or legends, if the shares are registered or if an exemption from registration is available
and restricted if the shares are not registered or an exemption from registration is unavailable) in
accordance herewith, prior to the fifth Trading Day after the Conversion Date, the Company note
shall be in default.

(iii)  Surrender of Note Not Required. The date of any Conversion
Notice hereunder and any Payment Date shall be referred to herein as the “Conversion Date”.
If the Holder is converting less than all of the outstanding Principal Amount hereunder pursuant
to a Conversion Notice, the Company shall promptly deliver to the Holder (but no later than five
Trading Days after the Conversion Date) a Note for such outstanding Principal Amount as has
not been converted if this Note has been surrendered to the Company for partial conversion. The
Holder shall not be required to physically surrender this Note to the Company upon any
conversion hereunder unless the full outstanding Principal Amount represented by this Note is
being converted or repaid. The Holder and the Company shall maintain records showing the
outstanding Principal Amount so converted and repaid and the dates of such conversions or
repayments or shall use such other method, reasonably satisfactory to the Holder and the
Company, so as not to require physical surrender of this Note upon each such conversion or
repayment.

(c) Conversion Price Adjustments.

(i) Stock Dividends, Splits and Combinations. 1f the Company or any
of its subsidiaries, at any time while the Notes are outstanding (A) shall pay a stock dividend or
otherwise make a distribution or distributions on any equity securities (including instruments or
securities convertible into or exchangeable for such equity securities) in shares of Common
Stock, (B) subdivide outstanding Common Stock into a larger number of shares, or (C) combine
outstanding Common Stock into a smaller number of shares, then each Affected Conversion
Price (as defined below) shall be multiplied by a fraction, the numerator of which shall be the
number of shares of Common Stock outstanding before such event and the denominator of which
shall be the number of shares of Common Stock outstanding after such event. Any adjustment
made pursuant to this Section 3(c)(i) shall become effective immediately after the record date for
the determination of stockholders entitled to receive such dividend or distribution and shall
become effective immediately after the effective date in the case of a subdivision or
combination.

As used herein, the Affected Conversion Prices (each an “Affected Conversion
Price”) shall refer to: (i) the Conversion Price, and (ii) each reported lowest closing bid price
occurring on any Trading Day included in the period used for determining the Conversion Price,
which Trading Day occurred before the record date in the case of events referred to in clause (A)
of this subparagraph 3(c)(i) and before the effective date in the case of the events referred to in
clauses (B) and (C) of this subparagraph 3(c)(i).
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(ii)  Distributions. 1f the Company or any of its subsidiaries, at any
time while the Notes are outstanding, shall distribute to all holders of Common Stock evidences
of its indebtedness or assets or cash or rights or warrants to subscribe for or purchase any
security of the Company or any of its subsidiaries (excluding those referred to in Section 3(c)(i)
above), then concurrently with such distributions to holders of Common Stock, the Company
shall distribute to holders of the Notes the amount of such indebtedness, assets, cash or rights or
warrants which the holders of Notes would have received had all their Notes been converted into
Common Stock at the Conversion Price immediately prior to the record date for such
distribution.

(iii)  Rounding of Adjustments. All calculations under this Section 3 or
Section | shall be made to 4 decimal places for dollar amounts or the nearest 1/100th of a share,
as the case may be.

(iv)  Notice of Adjustments. Whenever any Affected Conversion Price
is adjusted pursuant to Section 3(c)(i), (ii) or (iii) above, the Company shall promptly deliver to
each holder of the Notes, a notice setting forth the Affected Conversion Price after such
adjustment and setting forth a brief statement of the facts requiring such adjustment, provided
that any failure to so provide such notice shall not affect the automatic adjustment hereunder.

v) Change in Control Transactions. In case of any Change in Control
Transaction, the Holder shall have the right thereafter to, at its option, convert this Note, in
whole or in part, at the Conversion Price into the shares of stock and other securities, cash and/or
property receivable upon or deemed to be held by holders of Common Stock following such
Change in Control Transaction, and the Holder shall be entitled upon such event to receive such
amount of securities, cash or property as the shares of the Common Stock of the Company into
which this Note could have been converted immediately prior to such Change in Control
Transaction would have been entitled if such conversion were permitted, subject to such further
applicable adjustments set forth in this Section 3. The terms of any such Change in Control
Transaction shall include such terms so as to continue to give to the Holders the right to receive
the amount of securities, cash and/or property upon any conversion or redemption following such
Change in Control Transaction to which a holder of the number of shares of Common Stock
deliverable upon such conversion would have been entitled in such Change in Control
Transaction, and interest payable hereunder shall be in cash or such new securities and/or
property, at the Holder’s option. This provision shall similarly apply to successive
reclassifications, consolidations, mergers, sales, transfers or share exchanges.

(vi)  Notice of Certain Events. If.

A. the Company shall declare a dividend (or any other
distribution) on its Common Stock; or

B. the Company shall declare a special nonrecurring cash
dividend on or a redemption of its Common Stock; or

C.  the Company shall authorize the granting to all holders of the
Common Stock rights or warrants to subscribe for or purchase
any shares of capital stock of any class or of any rights; or
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D.  the approval of any stockholders of the Company shall be
required in connection with any reclassification of the
Common Stock of the Company, any consolidation or
merger to which the Company is a party, any sale or transfer
of all or substantially all of the assets of the Company, of
any compulsory share of exchange whereby the Common
Stock is converted into other securities, cash or property; or

E.  the Company shall authorize the voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the
Company;

then the Company shall cause to be filed at each office or agency maintained for the purpose of
conversion of this Note, and shall cause to be mailed to the Holder at its last address as it shall
appear upon the books of the Company, on or prior to the date notice to the Company's stockholders
generally is given, a notice stating (x) the date on which a record is to be taken for the purpose of
such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date
as of which the holders of Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of Common Stock of record shall be entitled to
exchange their shares of Common Stock for securities, cash or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer or share exchange.

(d) Reservation and [ssuance of Underlying Securities. The Company
covenants that it will at all times reserve and keep available out of its authorized and unissued
Common Stock solely for the purpose of issuance upon conversion of this Note (including
repayments in stock), free from preemptive rights or any other actual contingent purchase rights
of persons other than the holders of the Notes, not less than such number of shares of Common
Stock as shall (subject to any additional requirements of the Company as to reservation of such
shares set forth in the Exchange Agreement) be issuable (taking into account the adjustments
under this Section 3 but without regard to any ownership limitations contained herein) upon the
conversion of this Note hereunder in Common Stock (including repayments in stock). The
Company covenants that all shares of Common Stock that shall be so issuable shall, upon issue,
be duly authorized, validly issued, fully paid, nonassessable, and freely tradeable (provided the
shares are registered or an exemption from registration is available and restricted if the shares are
not registered or an exemption from registration is unavailable).

(e)  No Fractions. Upon a conversion hereunder the Company shall not be
required to issue stock certificates representing fractions of shares of Common Stock, but may if
otherwise permitted, make a cash payment in respect of any final fraction of a share based on the
closing price of a share of Common Stock at such time. If the Company elects not, or is unable,
to make such a cash payment, the Holder shall be entitled to receive, in lieu of the final fraction
of a share, one whole share of Common Stock, rounded to the nearest whole share of common
stock.



H Charges. Taxes and Expenses. Issuance of certificates for shares of
Common Stock upon the conversion of this Note (including repayment in stock) shall be made
without charge to the Holder for any issue or transfer tax or other incidental expense in respect of
the issuance of such certificate, all of which taxes and expenses shall be paid by the Company,
and such certificates shall be issued in the name of the Holder or in such name or names as may
be directed by the Holder; provided, however, that in the event certificates for shares of Common
Stock are to be issued in a name other than the name of the Holder, this Note when surrendered
for conversion shall be accompanied by an assignment form; and provided further, that the
Company shall not be required to pay any tax or taxes which may be payable in respect of any
such transfer.

(g)  Cancellation. After all of the Principal Amount (including accrued but
unpaid interest and default payments at any time owed on this Note) have been paid in full or
converted into Common Stock, this Note shall automatically be deemed canceled and the Holder
shall promptly surrender the Note to the Company at the Company’s principal executive offices.

(h)  Notices Procedures. Any and all notices or other communications or
deliveries to be provided by the Holder hereunder, including, without limitation, any Conversion
Notice, shall be in writing and delivered personally, by facsimile, by email, or by a nationally
recognized overnight courier service to the Company at the facsimile telephone number or
address of the principal place of business of the Company as set forth in the Exchange
Agreement. Any and all notices or other communications or deliveries to be provided by the
Company hereunder shall be in writing and delivered personally, by facsimile, or by a nationally
recognized overnight courier service addressed to the Holder at the facsimile telephone number
or address of the Holder appearing on the books of the Company, or if no such facsimile
telephone number or address appears, at the principal place of business of the Holder. Any
notice or other communication or deliveries hereunder shall be deemed delivered (i) upon
receipt, when delivered personally, (ii) when sent by facsimile or email, upon receipt if received
on a Business Day prior to 5:00 p.m. (Eastern Time), or on the first Business Day following such
receipt if received on a Business Day after 5:00 p.m. (Eastern Time) or (iii) upon receipt, when
deposited with a nationally recognized overnight courier service.

(i) Conversion Limitation. = Notwithstanding anything to the contrary
contained herein, the number of shares of Common Stock that may be acquired by the Holder
upon conversion pursuant to the terms hereof shall not exceed a number that, when added to the
total number of shares of Common Stock deemed beneficially owned by such Holder (other than
by virtue of the ownership of securities or rights to acquire securities (including the Notes) that
have limitations on the Holder’s right to convert, exercise or purchase similar to the limitation set
forth herein), together with all shares of Common Stock deemed beneficially owned at such time
(other than by virtue of the ownership of securities or rights to acquire securities that have
limitations on the right to convert, exercise or purchase similar to the limitation set forth herein)
by the holder’s “affiliates™ at such time (as defined in Rule 144 of the Act) (“Aggregation
Parties™) that would be aggregated for purposes of determining whether a group under Section
13(d) of the Securities Exchange Act of 1934 as amended, exists, would exceed 4.9% of the total
issued and outstanding shares of the Common Stock (the “Restricted Ownership Percentage”).
The Holder shall have the right at any time and from time to time to reduce its Restricted
Ownership Percentage immediately upon notice to the Company and at any time and from time
to time, to increase its Restricted Ownership Percentage immediately in the event of the
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announcement as pending or planned, of a Change in Control Transaction. Conversions shall
also be limited as follows.

() Piggyback Registration. If at any time the Company proposes or is
required to register any of its equity securities under the Securities Act or file an amendment to
any registration statement covering any of its securities, (other than registrations on Form S-4 or
Form S-8 or any similar successor forms thereto), the Company shall notify holder of its
intention to register its securities and will use its commercially reasonable efforts to cause all
shares issuable pursuant to conversions of this note, to be registered under the Securities Act
with the securities which the Company at the time proposes to register to permit the sale or other
disposition by the, unless within five (5) Business Days after the Issuer sending notice of its
intention to register securities, Holder elects that this note and the shares underlying it not be
included in that registration. Any registration shall include, if necessary, the filing with the SEC
a post-effective amendment or a supplement to the registration statement filed by the Company
or the prospectus related thereto. There is no limitation on the number of such piggyback
registrations pursuant to the preceding sentence which the Company is obligated to effect.

Section 3. Defaults and Remedies.

(a) Events of Default. ~ An “Event of Default” is: (i) a default in payment
of any amount due hereunder which default continues for more than 5 business days after the due
date thereof; (ii) a default in the timely issuance of Underlying Shares upon and in accordance
with terms hereof, which default continues for five Business Days after the Company has
received written notice informing the Company that it has failed to issue shares or deliver stock
certificates within the fifth day following the Conversion Date; (iii) failure by the Company for
fifteen (15) days after written notice has been received by the Company to comply with any
material provision of any of the Notes or the Exchange Agreement (including without limitation
the failure to issue the requisite number of shares of Common Stock upon conversion hereof and
the failure to redeem Notes upon the Holder’s request following a Change in Control Transaction
pursuant to Section 3(c)(v); (iv) a material breach by the Company of its representations or
warranties in the Exchange Agreement,; (v) any default after any cure period under, or
acceleration prior to maturity of, any mortgage, indenture or instrument under which there may
be issued or by which there may be secured or evidenced any indebtedness for money borrowed
by the Company for in excess of $500,000 or for money borrowed the repayment of which is
guaranteed by the Company for in excess of $500,000, whether such indebtedness or guarantee
now exists or shall be created hereafter; or (vi) if the Company is subject to any Bankruptcy
Event.

(b) Remedies. If an Event of Default occurs and is continuing with respect to
any of the Notes, the Holder may declare all of the then outstanding Principal Amount of this
Note and all other Notes held by the Holder, including any interest due thereon, to be due and
payable immediately, except that in the case of an Event of Default arising from events described
in clauses (v) and (vi) of Section 4(a), this Note shall become due and payable without further
action or notice. In the event of such acceleration, the amount due and owing to the Holder shall
be the greater of: (1) 100% of the outstanding Principal Amount of the Notes held by the Holder
(plus all accrued and unpaid interest, if any); (2) ) the product of (A) the average of the 20
highest closing prices at any time up to the date a judgment is entered by the Court times the
number of shares that would be delivered on the date of the default if the entire note were
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converted using the thirty days preceding the date of the default as the Pricing Period. The
remedies under this Note shall be cumulative.

Section 4. General.

(a) Payment of Expenses. The Company agrees to pay all reasonable charges
and expenses, including attorneys' fees and expenses, which may be incurred by the Holder in
successfully enforcing this Note and/or collecting any amount due under this Note.

(b)  Savings Clause. In case any provision of this Note is held by a court of
competent jurisdiction to be excessive in scope or otherwise invalid or unenforceable, such
provision shall be adjusted rather than voided, if possible, so that it is enforceable to the
maximum extent possible, and the validity and enforceability of the remaining provisions of this
Note will not in any way be affected or impaired thereby. In no event shall the amount of
interest paid hereunder exceed the maximum rate of interest on the unpaid principal balance
hereof allowable by applicable law. If any sum is collected in excess of the applicable maximum
rate, the excess collected shall be applied to reduce the principal debt. If the interest actually
collected hereunder is still in excess of the applicable maximum rate, the interest rate shall be
reduced so as not to exceed the maximum allowable under law.

(©) Amendment. Neither this Note nor any term hercof may be amended,
waived, discharged or terminated other than by a written instrument signed by the Company and the
Holder.

(d) Assignment, Etc. The Holder may assign or transfer this Note. The Holder
shall notify the Company of any such assignment or transfer promptly. This Note shall be binding
upon the Company and its successors and shall inure to the benefit of the Holder and its successors
and permitted assigns.

(e) No Waiver. No failure on the part of the Holder to exercise, and no delay
in exercising any right, remedy or power hereunder shall not operate as a waiver thereof, nor
shall any single or partial exercise by the Holder of any right, remedy or power hereunder
preclude any other or future exercise of any other right, remedy or power. Each and every right,
remedy or power hereby granted to the Holder or allowed it by law or other agreement shall be
cumulative and not exclusive of any other, and may be exercised by the Holder from time to
time.

® Governing Law: Jurisdiction.

0] Governing Law. THIS NOTE WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS
WITHOUT REGARD TO ANY CONFLICTS OF LAWS PROVISIONS THEREOF THAT
WOULD OTHERWISE REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

(i)  Jurisdiction. This Note shall be deemed to have been executed in

Lake County, Illinois, the State and County where Holder executes this Note and the County from

where funds are being sent and to where funds are to be repaid. The Company and KENNETH A.

ANTOS expressly agree and consent that the Nineteenth Judicial Circuit in Lake County Illinois or
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the United States District Court for the Northern District of Illinois shall have sole jurisdiction of
any action pertaining to this note.

The Company agrees that the service of process upon it mailed by
certified or registered mail (and service so made shall be deemed complete three days after the
same has been posted as aforesaid) or by personal service shall be deemed in every respect
effective service of process upon it in any such suit or proceeding. Nothing herein shall affect
Holder's right to serve process in any other manner permitted by law. The Company agrees that
a final non-appealable judgment in any such suit or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on such judgment or in any other lawful manner,

(iii) NO JURY TRIAL. THE COMPANY AND THE LIMITED
GUARANTOR HERETO KNOWINGLY AND VOLUNTARILY WAIVE ANY AND ALL
RIGHTS EACH MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
BASED ON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, OR IN ANY
WAY RELATING OR REFERRING TO THIS NOTE.

(2) Replacement Notes. This Note may be exchanged by Holder at any time
and from time to time for a Note or Notes with different denominations representing an equal
aggregate outstanding Principal Amount, as reasonably requested by Holder, upon surrendering
the same. No service charge will be made for such registration or exchange. In the event that
Holder notifies the Company that this Note has been lost, stolen or destroyed, a replacement
Note identical in all respects to the original Note (except for registration number and Principal
Amount, if different than that shown on the original Note), shall be issued to the Holder,
provided that the Holder executes and delivers to the Company an agreement reasonably
satisfactory to the Company to indemnify the Company from any loss incurred by it in
connection with the Note.

(h)y  Waiver, The Company hereby waives any and all demands of any
nature whatsoever, any and all notices of any nature whatsoever, dishonor, presentment of any
kind whatsoever, and protest of or in connection with the Note or any Indebtedness.

[signature page follows]
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IN WITNESS WHEREQF, the Campany has caused this Note to be duly executed
on the day and in the year first above written.

The Company:
DIXIE FOODS INTERNATIONAL, INC.

Y LT

Name: KENNETH A, ANTOS
Title: CEOQ

The Holder:
MAMMOAH CORPORATION

By:
Name: Brad Hari
Title: President

ersonal Luar,

The undersigned, KENNETH A. ANTOS, (the “Guarantor™) will be personally liable to
Mammoth Corporation for damages suffered by Mammoth Corporation as a result of any breach
of this agreement and/or for the balance of this Convertible Promissory Note. The guaranty
hereunder shall be unconditional and absotute and the undersigned waives all rights of
subrogation and set-off until all sums under this guaranty are fully paid. The undersigned further
waives all suretyship defenses or defenses in the nature thereof, generaily. This guaranty shall be
binding upon and inure to the benefit of the partics, their successors, assigns and personal
representatives.

The Guarantor:

Name: KENNETH A0 ANTOS

12
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SECURITY AGREEMENT

This SECURITY AGREEMENT (the *Agreement™s, dated December 15, 2014, is by and between
Mammaoth Corporation (“Lender” or “Pledgee™), and KENNETI A. ANTOS and Richard Groberg
(collectively the “Pledgor™). as follows:

1. Securily intecests. Simultaneously with the execution and delivery of this Agreement, the Lender has
loaned the sum of $110.000 1o DIXIE FOODS INTERNATIONAL, INC.. Such loan is cvidenced by:

(u) DIXI Mammoth Note | (the “Nole") in the principal sum ol $110.000 between Lender and
DIXIE FOODS INTERNATIONAL. INC. dated the same date as this Security Agreement;

In consideration of such loan and financial accommodations by the Lender to the Pledgor, the Pledgor
hereby conveys, assigns, tronsfers and grants a security interest in, and pledges the Collateral (as
hereinafier described) to the Lender to secure the performance and payment of the Note and any and all
other indebtedness, obligations or liabilities of the Pledgor to the Lender, whether arising under or pursuant
10 this Agreement. the Note. any other instrument executed in connection with or securing the performance
or payment or arising under this Agreement, the Nate. or otherwise. and whether now owing or hereafter
arising, whether dircct or indirect, whether liquidated or unliquidated. and including. specificatly und
without limitation, any and oll indebtedness, obligations, of the Pledgor 10 the Lender (all of which
indebtedness, obligations, and liabilities are collectively referred to as the “Indebtedness™).

2. Collateral. The Pledgor has delivered to and depuosited the following securities with the Lender as
Collateral under this Agreement:

SECURITIES COMPRISING COLLATERAL

Description of Securities and Name(s) in Which
Number of Shares Name of [ssuer Registered
1.000,000 Shares of DIXIE FOODS INTERNATIONAL, INC. issued | Pledgor ~ delivered 10
more than 6 months ago delivered in certificate form with pledgee together with
an acceptable legal opinion indicating that Mammath medatlion guaranteed
Corporation may sell the shures without restriction pursuant stock power
to Rule 144 in the event of an uncured default

3. Representalion, Warranties and Cavenants, The Pledgar represents, warrants, covenants and agrees
that:

{2) 3!l information and financial statements made or furnished by the Pledgor in any financial,
credit or accounting statements or application for credits, contemporaneously with or
subsequent to the execution of this Agreement, are or will be true. correct, complete and
genuine;

(b} oll securitics depasited with the Lender pursuant 1o the provisions of this Agreement as
Collateral hereunder:

(1) were properly issued. drawn, made and ‘or accepled, as appropriate. duly authorieed,
and not issued in violation of the preemptive rights of any person or entity or of any
agreement, covenant. instrument, judgment, degree. by-law. or corporate charter
provision by which the Pledgor or any issuer of such sccurities is bond; and
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(k) the Pledgor:

(1) will promptly pay and discharge, or couse 10 be paid and discharged, as the same shall
become due an payable, all personal property taxes and other charges lawfully levied and
imposed by the United States of America or by ony stale. county or municipality or other
taxing body upon the Collateral. and upon the income or profits thereof, and

(2) will not suffer any lien, charge or claim which might or could be held to be prior to or on
parity with the lien of the Lender hereunder. to be created or to remain outstanding upon
the Colloteral, or any part thereof,

Provided however, if any of such taxes or governmental assessment arc not paid by the Pledgor prior to
delinquency thereof, the Lender may at its option pay such taxes or assessments and any interest, costs or
penalties in connection therewith, or any parl thereof, unless the Pledgor, in good faith. is contesting such
luxes or assessments. and in the event the Lender shall pay any such taxes. assessments, interests, costs,
penaltics. or expenscs incident 1o or in connection with the cotlection of the Coflateral or protection or
enforcement of the Coflaterul, any amounts so paid by the Lender, shall be due and payable by the Pledgor
1o the Leader. and the Pledgor, upon demand of the Lender. shall pay to the Lender the full amount thereofl
together with interest accruing thereon ot the maximum lawful nonusurious contract rate of interest
permitted by applicable state or federal law (whichever is greater) as such imws now exist or may be
amended in the future, from the date of any such payment. This Agreement shall operate as security
therefor as fully and to the same extent as it operales as seeurity for payment of the other obligutions
sccured hereunder, and for the enforcement of such repayment the Lender shall have cvery right and
remedy provided for enforcement or payment of the obligations sccured hercunder;

(1) in the event that any corporation or entity which has issucd any of the Collateral shall. while
any par of the indebtedness remains unpaid, declare or make any reclassification,
readjustment, split, or other modification of such issuer's capital structure, or any purt of the
Collateral, the Pledgor will immediately nolify the Lender thercof, and all new, modificd,
reclussified, readjusied, substituted or additional shares or other centificates or securities
issucd by such issuer shail be cavered by, and be delivered 1o and held by the Lender under
the terms of, this Agreement in the manner as all other Collateral;

(m) the Lender shall not be responsible in any way for any depreciution or decline in the value of
the Collaterul or any part thereof, nor shall the Leader have any duty or responsibility
whatsoever to take any steps to preserve rights against prior partics or (o enforce collection of
the Collateral by legal proceedings or othenwise, although it moy do so at its option as
provided in Paragraph 4 hereof, is being understoad thal the sole duty of the Lender, its
successors and assignees, hereunder is to receive collections, remittances and payments on the
Collatcral as and when made and received by the Lender, and, at the Lender’s option,
upplying the smount of amounts so received, afler deduction of any collection costs incurred,
as payment upon the Indebtedness or holding the same for the account and order of the
Pledgor;

(n) the Pledgor agrees to pay to the Lender all advances, charges, costs and expenses ( including
reasonable attorney's fees and legal expenses) incurred by the Lender. in connection with
protecting the Lender against claims or interests of any third person against the Collateral, and
in exercising any rights. power or remedy conferred by this Agreement or by law (including,
but not limited 10, attorney’s fees and legal expenses incurred by the Lender and the amounts
incurred in connection with the operation, maintenance or {oreclasure of any or all of the
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Collateral, but excluding the expenses reluting lo the negotiation of this agreement and any
expenses incurred for the preparution and filing of a financing stalement), and in the event the
Lender shall pay any such advances, charges, costs and expenses, any amounts so paid by the
Lender shall be due and payable by the Pledgor o the Lender, and the Pledgor, upon demand
of the Lender, shall pay to the Lender the ful} amount thereof together with intercst accruing
thereon at the maximum lawful nonusurious contract rate of interest as such laws now exist or
may be amended in the future. from the date of any such payments by the Lender until repaid
1o the Lender in full; and

{0) the Pledyor will, upon request ol the Lender, execute and deliver ar cause to be exccuted ond
delivered such further instruments, and will do, or cause to he done, such further acts as may
be necessary or proper 1o carry out mare effectually the purposes of this Agreement or to
protect or to perfect the security interest in the Collateral, or any part thereo!.

Rights and Remedies. The Lender is hereby fully authorized and empuswered (without the necessity of
any further consent or authorization from the Pledgor) and the right is expressly granted to the Lender.
and the Pledgor hereby constitutes, appoints and makes the Lender as the Pledgor’s true and lawful
attorney and agent-in-fact for the Pledgor and in the Pledgor’s name, place. and stend, with full power
of substitution, in the Lender's name or the Pledgor’s nume of otherwise, for the Lender's sole use and
benefit, but at the Pledgor’s cost and expense, 10 exercise all or any of the following powers at any
time with respect to all or any of this Collateral:

{a) notily account debtors ar the obligors on the Collateral to make and deliver payment to the
Lender as provided hereunder,

{b) receive, endorse. callect by legal proceedings or othenwise, and demand payment directly
from the makers, drawers. acceplors. issuers and/or obligors of the Collateral and receipt for
all sums and amounts now or hereafter repayable on or with respect to the Collateral,
provided, however that all such sums so paid lo ond received by the Lender shall be applied as
provided herein;

(¢) from time to time extend the time of payment, arrange for payment in installments or
othenvise modify the terms of or enter any otlier agreements in any wisc relating to ar
affecting the Collateral. and in connection therewith may deposit or surrender control of any
security held therefor, accept other property in exchange for any sccurity held therefor and
tuke such action as it may deem proper, and any money or property received in exchange for
any security held therefor shall be applicd on the Indebiedness or thereafter be held by the
Lender pursuant to the provisions hereof,

(d) make any compromise or sctilement the Lender deems desirable with respect to the
Collateral;

(e} insure. pracess and preserve the Collateral;

(N INTHE EVENT OF AN UNCURED DEFAULT ONLY, Mammoth Corporation shall have
the right to exercise and enforce all of the other rights, powers and remcdies of the holder and
owner of the Collateral and the liens. if any, securing the pavment thereof, INCLUDING
(BUT NOT BY WAY OF LIMITATION) THE RIGHT TO BUY SELL OR
HYPOTHECATE SUCH COLLATERAL, to the extent permitied under applicable securities
laws: Mammoth's sole obligation will be to return the number of shares posted as collateral
under this agreement in the event of timely repayment of the obligation and. in the eventof a
default, its obligation will be to return any remaining shares, if any, aRer sufficient shares

s
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have been sold to satisfy the abligation owed to Mummuth Corporation: this provision,
however, shall not preclude Mammoth Carporation’s ability 10 assign in whole or in part any
rights it has under this agreement;

(g) demnand, suc for, collect, receive, receipt for, compound and give scquaintance for any and all
amounts, money of properly at any time payable o receivable on account of orin exchange
for, any of the Collateral;

provided however, the Pledgor shall be under no obligation or duty to exercise any of the powers hereby
conferred upon it under this paragraph, and shatl be w ithout liability for any act or failurc to act in
connection with the collection of, or the preservation of any rights under any Callateral.

§. Remedies Upon Default.
(a) The following events are hereby defined for all purposes of this Agreement as ~defaul’™;
(1) The failure to pay. when due any indebtedness, or any instaliment or part thereof:

{2) The closing bid price reaching the level specified in Promissory Note. Also, in the evenl
that the issucr of the shares posted for collateral does any of the lollowing: initiates a
reverse split; receives notification of delisting ; receives notification of conditional listing
pending campliance with reporting requirements; or undergoes some other similar
significant adverse change in the status of the issuer;

(3) If Pledgor, or any other person, business or enlity, causces there to be, any liens or
encumbrances, adverse claim ol any kind, or ony other impediment of any Kind 1o the
sale of the above described shares of stock, except for the Promissory Note and Sccurity
Agreement between Pledgor and Mammoth Corporation:

(4) The Pledgor, or any maker, drawer, acceptor, endorser, guarantor, surety, accommuodation
party or other person now or hercafler pnmanly or secondarily liable upon or for
payment of any purt of the Note or any Indebtedness. or for performance of any part of
this Agreement or any agreement of instrument crealing. evidencing. securing. or
executed or delivered in connection with any Indebtedness (cach hereinafer called an
“QOther Liable Pany™) dies or hecomes incapacitated (if a natural person) or becomes
insolvent (however such insolvency may be evidenced):

—
s
~—

If the Pledgor or any Other Liable Party shall file a voluntary petition in bankruptcy or
for reliet under any provision of any federal bankruptcy law or similar law ol any other
jurisdiction;

(6) Il any invaluntary petition under any federal bankruptcy law or similar law of any other
jurisdiction shall be filed uguinst the Pledgor or any Other Liable Party and such
involuntary petition is not dismissed within ninety (90) days thereafier:

(7

If the Pledgor or any Other Liable Party shali be adjudicated a bankrupt or insolvent,
make an assignment for the benefit of creditors, call a meeting of creditors or {or the
appointment of a commitice of creditors or a liquidating agent, or offer to receive from
any creditors a composition or extension of any indebtedness of any of them,

(8) I the Pledgor or any Other Liable Party shall file any petition or answer secking lor itsell

any arrangement, composition. winding up, liquidation, reedjustment. exiension.
reorganization, or dissolution under any federal bankruptcy law or any applicable present

1y ¢ -
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or future law, statute or regulation under federal tow or any other jurisdiction, or shatl
file any answer admitting the material ullegations of a petition or complaint filed against
the Pledgor or any Other Liabie Party in any such proceeding;

(9) [f any judgment, injunclion, order or other process, or any praceeding, procedure or
remedy supplementary to ar in enforcement of judgment shall be resorted o or
commenced against the Pledgor or any Other Linble Party, or with respect to the
Collateral or any property of any of them:

(10}!f any governmental authority. or any court at the instance thereof, shall take possession
of the Collateral or any substantial part of the property of or assume control over the
affoirs or operations of the Pledgor or any Other Liable Party, ar if a receiver, trustee,
liquidate, conservator, rehabilitator, or any other similor individual , judicial officer or
committee shall be appainted for the Pledgor or any Other Liable Party, or lake
possession of ail or any substantial part of, or a writ or order or attachment, scquestration,
or garnishment shall be issued or made against uny of the Collateral or property of the
Pledgor or any Other Liable Party, or if the Pledgor or any Other Liable Party shall sce.
consent Lo or acquiesce in any of the foregoing;

(11)The failure to withhold, coltect or remil any tox or the failure to pay, as they become due,
any debts or taxes for which the Pledgor or any Other Liable Party is primarily or
secondarily liable, or if any such debt shall become due nnd payable by acceleration of
maturity thereof, or if any event or condition shall occur which shall permit the holder of
gny such debt to declare it due and payable upon the lapse of time, giving of noticc or
othenvise,

{12)1f the Pledgor or any Other Liable Party (if other than a natural person) shall be
dissolved, wound up, liquidated or otherwise terminated, or be 8 party 1o any merger,
corporate reorganization or consolidation without the wrilten consent of the Lender;

{13) The whole or partial suspension or discontinuance of usual business or failure in business
of ar by the Pledgor or any Other Liable Party, including the imminent or threatened
occurrence of any of the foregoing events;

(14)1F the Pledgor or any Other Liable Party shall sell substuntially all or any integral portion
of its assets or makes a bulk transfer without the written consent of the Lender:

(15) 17 the Pledgor or any Other Liable Party makes or has made to Lender or furnished or has
furnished the Lender any representation, warranty, financial or other information, or
statements which arc untruc or mislcading in any respect;

(16)If the Pledgor or uny Other Lioble Party violates any covenants, agreement or condition
contained in this Agreement, the Note or any related documents executed at or about the
time of this Agreement:

(17) The failure of the Pledgor, ony Other Liable Party or the Collateral ta comply with
applicable margin regulations of the Federal Reserve Board; or

(18) The occurrence of any other event defined as a default in the Notc or any instrument

creating, evidencing, securing. or executed or delivered in connection with any
Indebtedness

/ l' Imtials Page 6 of 1)



(b) In the event of default, Lender will sead written notice. by facsimile. to Pledgor. who will
then immediately cure the default. In the event one or more defaults oceur:

(1) The Lender may cause all shares of stock and all registered cvidences of indebtedness
then or thereafter pledged hercunder to be transferred into its own name (if not already so
registered) or that of its nominec. and thereafier, the Lender may begin liguidating the
collatera) posted under this agreement in the apen market. Lender may dispose of some
{or all of the shares posted as collateral, through a block bid and Pledgor, by signing
below, agrees that such a disposition of the shares is commercially reasonable. Upon
Lender liguidating sufTicient shares to cover the principal, interest, penalties and the
expenses provided under this Agreement and under the Promissory Nole. Lender shall
return any unsold collateral to Pledgor. Pledgoar agrees to sign any and all documents
necessary or expedient o allow Lender to liquidate the shares as provided in this Section
Pledgor agrees that in the event that the shares are nol transferable by Lender because of
any action, inaction or other reason, the reasonable measure of damages shall be the
closing ask price ol the Shares at the time of default times the number of shares described
in Section 2 of this agreement.

(2) In the event of each and every default, the Lender may declare the principal amount of
the Note, any unmatured Indebtedness secured hereby, and any accrued interest thercon,
if not already duc and payable, to be immediately due and payable, and upon such
declaration, the Note, such Indebtedness und the acerued interest thercon shall become
and be immediately duc and payable, anything contained in this Agreement, the Note, or
any agreement or instrument creating. evidencing, securing, or executed or delivered in
connection with any such Indebtedness to the contrary notwithstanding. The sale of
shares posted as collateral. however. shall not be contingent on providing notice of any
kind 10 Pledgor. Any such declaration may he made by notice in writing to the Pledgor
and mey be sent in conformance with Scction 9 of this agreement  This provision.
however, is subject to the vondition that if at any time aller such declaration and prior to
the date of maturity as stated in the Nole or the agreement or instrument creating or
evidencing any Indebtedness, all arrears of principal and interest thereon (with interest, il
any 1o the extent permitted by law, at the rate specilied therein on any overdue interest)
and the reasonable collection expense of the Lender, its agents and attorneys, shall either
be paid by or for the account of Pledgor, and all defaulis as aforesaid (other than the
payment of principat and accrued interest which has been accelerated by declaration)
shall have been made good or cured ta the satistaction of the L.ender. then and in cvery
such case the Lender may, at its option evidenced by an instrument of waiver and
rescission, waive such default and its consequences and rescind such declaration, and
thereupon the Lender and the Pledgor shall be restored Lo their former respective
positions and rights thercunder, provided however, that no waiver shall extend ta or
affect any subsequent default or impair or exhaust any right or power thereon.

(3) ln addition to the rights und remedies listed above. the Lender shall have then or at any

time thereafter the rights and remedies provided in the Unilorm Commercial Code in
force in the State of Ilfinois at the dote of execution of this Agreement.

6. Waiver.
{a) The Pledgor and each Other Liable Party hereby waive:
(1) any und all demands of any nature whaisoever. any and all notices of any nature

whatsoever, dishonor. presentment of any kind whatsoever. and proiest of or in
connection with the Note or any Indebtedness;

/lnuinls
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(21 any rights either under any statute or rule of law pertaining to the marshalling of
assels or under any statutes or rules of law that require valuation or appraisement of
the Collateral or the sale of the Collateral, or any part thereof, in any sequence or
order. or pro rate or in any other manner not herein specifically provided for;

(3) any rights under any statute or rule of law pertaining to or that requires as a condtion
precedent to exercising any right under and pursuant to the terms of this Agreement,
any action of any nature to collect the Note or any Indebtedness from the Pledgor or
any Other Liable Party. or to reduce the same to judgment against the Pledgor or any
Other Liable Pany, or secure performance of or under any peovision of the Note or
any other agrevment or instrument creating evidencing, securing, or exucuted or
delivered in connection with any [ndebtedness, ar the transaction contemplated
thereby; and

(4) any defense arising by reason of any disability or other defense of any Other Liable
Party, by reason of the cessation from any cause whatsoever of the liability of any
Other Lisble Purty, any right to subrogation. any right to enforce any remedy which
the Lender now has or may hereafter have agoinst the Pledgor or any Other Liable
Party and any benefil of and rights to participate in ony Collateral or security
whatsoever now or hereafier held by the Lender.

{b) The Pledgor and cach Other Liable Party authorizes the Lender, without notice or demand and
without any reservation of rights against the Pledgor or any Other Liable Party and without
alfecting the Pledgor’s or any Other Liable Pany's liability hercunder or on the Indebtedness.
from time (o time to:

(1) Renew, extend for any period, accelerate, madily, compromise, settle or release the
obligation of the Pledgor or any Other Liable Party with respect to any or alt of the
Indebledness or Collateral;

(2) Takc and hold any other property as collateral, other than the Collateral, for the
payment ol any or all of the Indebtedness. and exchange, enforce, wan e and release
any or !l of the Collateral or such other property:

(3) Apply the Collateral or such other property and direct the order or manner of sale
thereof as the Lender in its discretion may determine; and

(4} Relcasc or substitute the Pledgor or any Other Liable Party.

7. Salisfaction and Discharge When the Nute and alt Indebtedness shall have been paid in full and any
and all other obligations under this Agreement have been discharged. the Lender shall deliver to the
Pledgor all of the Collateral together with any additions thereto and substitutions therefor, and shall
cause to be executed and delivered such instruments us may necessary 1o cancel this Agreement and
revest existing rights, titles and interests of the Lender in and to the Collateral.

8. nsfer ol Indebiedness or Collat The Lender may transfer any or all of the Indebtedness, and
upon such transfer the Lender may transfer any or all of the Collateral and shall be fully discharged
thereafter from all linbility with respect to the Colluteral so transferred. and the transferrce shall be
vested with all rights, powers and remedies of the Lender hereunder with respect to any Collateral so
wransferred; but with respect to any Collateral not so transferred, the Lender shall retain oll rights,
powers and remedies hereby given The Lender may at any time deliver any or all of the Collaterat 10
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the Pledgor whose receipt shall be a complete and full scquitiance for the Collateral so delivered, und
the Lender shall thereafier be discharged from any liability therefor.

9. Nolices. Notices and other communications hercunder shall be in writing and shall be delivered by
mail, facsimile, express delivery, or other reasonable manner.

If to the Lender:

Mammoth Corporation

| First Bank Plaza

Suite 205

Lake Zurich, (L 60047
(888) 434-0001

Fax: (847) 540-5045
brad a mammothcash.com

If 10 the Pledgor:

KENNETH A. ANTOS

¢/o KCI Investments LLC
4033 South Dean Martin Drive
l.as Vegas, NV 8910}
rgroberg@kciconnect.com

Any parly may amend their address set lorth above upon notice given in the same manner as
provided for any other kind of natice.

10. Survival of Agreements, Represemttions and Warranties. All agreements, representations and
warranties contained herein or made in wriling by or on behalf of the Pledgor in connection with the
transactions contempluted hereby shall survive the execution and delivery of this Agreement, any
investigation at any time made by the Lender or on behalf, and the acquisition and disposition of the
Note. All statements contained in any centificate or other instrument delivered by or on behalf of the
Pledgor pursuant hereto or in connection with the transactions contemplated hereby shall be deemed
representations and warranties by the Pledgor hereunder.

11. Miscellancous.

a)

(b)

This Agreement shall not prejudice the right of the Lender at its option to enforce collection
of the Note or any other Indebtedness held by suit or in any lawful manner, or to resort to
other security for the payment of such Note or Indebtedness. The execution ond delivery of
this Agreement shall in no manner impair or affect any other sccurity (by endorsement or
otherwise) for the payment of the [ndebtedness shall impair in any manner or sffect this
Agreement. All such present and future additional security is to be considered as cumulative
security.

No right or remedy in this Agreement, the Note or ony other agreement or instrument creating
evidencing, securing, or executed or delivered in conneclion with the Note or any other
(ndebtedness is intended to be exclusive of eny right or remedy. Neither this Agrcement nor
the exercise by the Lender of {or the failurc to so exercise) any rights, power or remedy
conferred herein or by law shall be construed as relicving any person liable on the
Indebtedness from full liability on the Indebtedness and for any deficiency thercon.

,/
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(c) No delay or omission by the Lender to exercise any right or remedy shall impair such right or
remedy or any other right or remedy or shall be construed to be waiver of any default or an
acquiescence therein.

(d

-~

The invalidity ar unenforceability of any of the rights or remedies hercin provided in any
jurisdiction shall not in any was affect the right to the endorsement in such jurisdiction or
elsewhere of any of the other rights or remedies herein provided.

(e) This Apreement is being delivered and is intended to be performed in Lake County. Hiinois
and venue [or any action arising hereunder shall be in that county. Pledgor expressly agrees
and conseats that the Lake County Circuit Court shall have sole jurisdiction ol any action
pertaining to this Agreement. This Agreement shall be cunstrued and enforced in accordance
with snd governed by the laws of the State of 11linois, and to the extent applicable. the law of
the United States.

() This Agreement shall be binding upon and inure to the benetit of the respective heirs,
successors, representatives and authorized assigns of the parties hereto. The term “Pledgor™.
as used throughout this Agreement shall {regardless of use of the singular form) mean the
Pledgor, individually and/or collectively. Where the context so requires, the masculine
gender includes the feminine and neuter gender, the singular includes the plural, and vice
versa. The obligations and agreemeats af the Pledgor hereunder are joint and several. The
Pledgor is and shall be deemed to be a “debtor” within the meaning of that term as defined in
the Uniform Cammercial Code.

{g) I matrity of the Nole or any Indebtedness shall be aceelerated for any reason other than
default, the obligations thereupon shall be credited for the full amount of any interest then
uncarned which has been collecled heretofore by the Lender.

(h} This Agreemeny, along with the Pramissory Note and accompanying written documents,
embodics the entire agreement and understanding between the partics hereto and supersedes
ull prior agreements and understandings relating to the subject maiter hereof.

(ty The headings in this Agreement are for the purpose of reference only, and shall not limit or
othenvise affect any of the terms hereof.

() This Agreement may be exccuted simultaneously in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument. A document, including this Security Agrcement and the Promissory Note and all
documents refating thereto, signed and received by facsimile shall be deemed to be an original
document and shall be deemed binding and elfective
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EXECUTED and delivered as of the date first above written

Mammoth Corporation KENNETH M ANTOS

y T

13y
Print Nom Print Name KENNETH AANTOS
Title Tule C f&

Richard Groberg

By:

/4

Print Nome. /&u(m[ (w,\wr

CCO( Uy

Tide:
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NOTICE OF
COLLATERAL LIQUIDATION ON DEFAULT
AND AGREEMENT TO COOPERATE

We, KENNETH A. ANTOS and Richard Groberg understand and agree that in
the event of an uncured default on DIX! Erik Kerr Mammoth Note | dated Deccember
{5, 2014, between Mammoth Corporation and Integrated Freight Corporation (the
“Promissory Note™), and the default is not cured Mammoth Corporation will begin
liquidating the shares of stock pledged as described in the Security Agreement. WE will
sign any and all documents necessary to assure that the shares are fully transferable by
Mammoth Corporation in the event of a default to allow for the sales. WE further
represent and warrant that there are not now, nor will WE cause there to be, any liens or
encumbrances, adversc claim of any kind, or any other impediment to the sale of the
shares of stock described in the Security Agreement, except for the Security Agreement
between me and Mammoth Corporation dated Monday, December 15, 2014. WE
understand that Mammoth Corporation will return to me any remaining shares, if any,
afier the principal, intcrest, penalties and expenscs have been satisfied through the
liquidation of the shares.

WE agree to indemnify and hold harmless Mammoth Corporation (and its agents,
officers, and assigns) in the event any legal action occurs in the event of any sale of the
shares and, in addition to indemnifying Mammoth Corporation (and its agents, officers,
and assigns), WE will pay for any and all costs of litigation incurred by Mammoth
Corparation (and its agents, officers, and assigns), including reasonable attorney fees.
whether any such legal action is brought against or by Mammoth Corporation (and its
agents, officers, and assigns) in connection with any litigation arising from the sate of the
shares of stock described in the Security Agreement.

KENNETH A. ANTOS

KENNETH A4 ANTOS

RICHARD GROBERG
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Authorization for TCA to Disburse

$110,000 to Mammoth Corporation

Dixie Foods International, Inc. Irrevocably authorizes TCA Global Fund Management (“TCA”) to pay from
the closing of any funding provided by TCA or an affiliate of TCA the amount of $110,000 to the
following bank account or address:

Bank: Bank of America
Lake Zurich, lllinois

ABA: 026009593

Credit: Mammoth Corporation
Acct.: 291008244583

Brad Hare, Pres.

Mammoth Corporation

1 First Bank Plaza
Suite 205

Lake Zurich, IL 60047
(847) 540-5044 / C/’ 0 pc (CD (tf“

KENNETH A. ANTOS, CEO
Dixie Fgods International, Inc.

v {(?(I‘f

Date
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EXHIBIT A

NOTICE OF CONVERSION

(To be executed by the Holder in order to convert the Debenture)

TO: DIXIE FOODS INTERNATIONAL, INC.

RE: DIXI MAMMOTH NOTE NUMBER 1

The undersigned hereby irrevocably elects to convert a portion of the of the principal amount of the above
Debenture into Shares of Common Stock of DIXIE FOODS INTERNATIONAL, INC., according to the conditions
stated therein, as of the Conversion Date written below. Please note that should the Conversion Price in effect for
this conversion be less than the Par Value ($0.001) of the Company’s Common Stock, the principal reduction
resulting from this conversion will be less than the dollar amount of the conversion as set forth below.

Conversion Date:

Amount to be converted:
Market Price

Conversion Price per share:

Number of shares of Common Stock
to be issued:

Amount of Principal Reduced: \Y

Amount of Debenture unconverted: $

Please issue the shares of Common Mammoth Corporation
Stock in the following name and to DELIVERY INSTRUTCTIONS:

the following address:

Issue to: Mammoth Corporation
Name: Brad Hare

Authorized Signature:

Title: President

Phone Number: (847) 540-5044

Broker DTC Participant Code:

Account Number:
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