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FIRST AMENDMENT TO SUBORDINATION 
AND 

INTERCREDITOR AGREEMENT AND CONSENT 

THIS FIRST AMENDMENT TO SUBORDINATION AND INTERCREDITOR AGREEMENT 
AND CONSENT dated as of January 17, 2012 ("First Amendment7') is entered into among GLOBAL 
STORAGE SOLUTIONS, LLC (f/k/a BELL VENTURES, LLC), a Missouri limited liability company, 
USA TANK SALES & ERECTION COMPANY INC., a Missouri corporation, M & W TANK 
CONSTRUCTION CO., a Louisiana corporation, TOTAL TANKS, LLC, a Texas limited liability 
company, DEEP CREEK ENGINEERING, LLC, a Missouri limited liability company, and C&C TANK 
ERECTORS, LLC, a Missouri limited liability cornpany (sometimes hereinafter referred to herein, 
individually and collectively, as the "Company"), THE PRIVATEBANK AND TRUST COMPANY, as 
Administrative Agent (the "Senior Agent") for itself and the other Senior Lenders (as defined in the 
Subordination Agreement) and EAGLE FUND 11, L.P., a Missouri limited partnership (together with its 
successors and assigns, "Subordinated Lender"). 

RECITALS 

A. The Senior Agent, The PrivateBank and Trust Company, as "Lender" (together 
with the successors and assigns thereof, and any Replacement Senior Lender (as defined herein), "Senior 
Lenders") and the Company have entered into a Loan and Security Agreement, dated as of December 20, 
2010 (as from time to time amended, modified, extended, renewed, refinanced or restated to the extent 
permitted by the terms of this Agreement, the "Credit Aareement"), together with the other Loan 
Documents (as defined in the Credit Agreement) whereby the Senior Lenders have made and shall make 
available to the Company certain loans and other financial accommodations therein set forth. All of the 
Company's obligations under the Senior Loan Documents (as hereinafter defined) are secured by 
assignments of and security interests in substantially all of the now or hereafter acquired assets of the 
Company and its Subsidiaries, all as more fully set forth in the Loan Documents. 

B. The Company has issued one or more promissory note(s) in the aggregate 
principal amount of $6,000,000.00 (individually andlor collectively, the "Subordinated Notes") in favor 
of the Subordinated Lender dated as of the date hereof (such Subordinated Notes, together with all other 
documents or instruments executed in connection therewith, including the Note Purchase Agreement 
dated as of December 20, 2010 among the Company and the Subordinated Lender (the "Subordinated 
Note Agreement") and all guarantees and other documents or instruments executed in connection 
therewith (as from time to time modified, extended, renewed, refinanced or restated to the extent 
permitted by the terms of this Agreement, collectively the "Subordinated Documents"). All of the 
Company's obligations under the Subordinated Documents are secured by second priority assignments of 
and security interests in substantially all of the now or hereafter acquired assets of the Company and its 
Subsidiaries, all as more fully set forth in the Subordinated Documents. 

C. As a condition of the financing accommodations under the Senior Loan 
Documents, the parties hereto were required to enter into that certain Subordination and Intercreditor 
Agreement dated as of December 20, 2010 (the "Subordination Agreement") to establish the relative 
rights and priorities of the Senior Agent, the Senior Lenders and the Subordinated Lender under the 
Senior Loan Documents and the Subordinated Documents. 

D. The Subordinated Lender has and will continue to benefit from the financing 
accominodations made by the Senior Lenders under the Credit Agreement and the other Loan Documents. 
The Subordinated Lender and the Company desire to enter into this First Amendment in order to induce 



the Senior Lenders to enter into that certain Third Amendment to Loan and Security Agreement and 
Consent of even date herewith (the "Third Amendment to Loan Agreement7') pursuant to which the 
Senior Lenders have agreed to extend and increase the principal amount of the Senior Indebtedness. The 
Subordinated Lender acknowledges that the Senior Lenders would not enter into the Third Amendment to 
Loan Agreement but for the execution of this First Amendment. 

E. The Company, the Senior Agent and the Subordinated Lender have agreed to the 
modification of certain provisions contained in the Subordination Agreement upon the terms and 
conditions hereinafter set forth. 

In consideration of the mutual agreements herein contained, the parties hereto agree as 
follows: 

1. Definitions. All capitalized terms not otherwise defined herein shall have the 
meanings given to such terms in the Subordination Agreement. 

2. Amendments to Subordination Agreement. 

(a) The definition of "Company" under Section 1 of the Subordination 
Agreement is hereby amended and restated to read as follows: 

"Companv" shall have the meaning set forth in the recitals hereof and, in 
addition, shall include any Person that from time to time joins the Credit Agreement as a "Borrower" 
including, without limitation, C&C Tank Erectors LLC, a Missouri limited liability company, and All 
State Tank Manufacturing, L.L.C., an Oklahoma limited liability company. 

(b) Section 14(b) of the Subordination Agreement is hereby amended by 
deleting the reference to "$3,000,000 and substituting in lieu thereof "$5,000,000". 

3.  Consent. Subordinated Lender hereby acknowledges and consents to all of the 
terms and conditions of that certain Third Amendment to Loan and Security Agreement and Consent of 
even date herewith by and among the Senior Agent, the Senior Lenders and the Company including, 
without limitation, the increase in principal amount of the Revolving Loan Commitment to $10,000,000, 
and the increase in principal amount of the Term Loan Commitment to $18,600,000. 

4. Effect on the Subordination Agreement. 

(a) Upon the effectiveness of this First Amendment, each reference in the 
Subordination Agreement to "this Agreement," "hereunder," "hereof," "herein" or words of like import 
shall mean and be a reference to the Subordination Agreement as amended hereby. 

(b) Except as specifically amended herein, the Subordination Agreement, 
and all other documents, instruments and agreements executed and/or delivered in connection therewith, 
shall remain in full force and effect, and are hereby ratified and confirmed. 

(c) The execution, delivery and effectiveness of this First Amendment shall 
not operate as a waiver of any right, power or remedy of the Senior Agent, the Senior Lenders, or the 
Subordinated Lender, nor, except as otherwise expressly provided herein, constitute a waiver of any 
provision of the Subordination Agreement, or any other documents, instruments or agreements executed 
and/or delivered under or in connection therewith. 



5 .  Governing Law. This Third Amendment shall be binding upon and inure to the 
benetit of the parties hereto and their respective successors and assigns and shall be governed by and 
construed in accordance with the laws of the State of Illinois. 

6 .  Headings. Section headings in this Third Amendment are included herein for 
convenience of reference only and shall not constitute a part of this Third Amendment for any other 
purpose. 

7. Counterparts. This Third Amendment may be executed by the parties hereto in 
one or more .counterparts, each of which taken together shall be deemed to constitute one and the same 
instrument. 



The parties hereto have executed this Agreement as of the date first above written. 

SENIOR LENDER: 

SUBORDINATED LENDER: 

TRUST COMPANY 

Name: Ed Dehner 
Title: Managing Director 

EAGLE FUND 11, L.P. 

BY: EAGLE FUND I1 PARTNERS, L.L.C. 
Its: General Partner 

By: 
Name: Matthew J. Koster 
Title: Principal 

Signature Page to Subordination and Intercreditor Agreement 
(The PrivateBank and Trust Company/Globsl Storage) 



The parties hereto have executed this Agreement as of the date first above written. 

SENIOR LENDER: THE PRIVATERANK AND TRUST COWANY 

BY :-*-. - 
Name: Ed Dehner 
Title: Managing Director 

SUBORDINATED UNDER: EAGLE FUND 11, L.P. 

BY: EAGLE FUND 11 PARTNERS, L.L,C. 
Its: General Partner 

By: 
Name: Matthew J. Koster 
Title: Principal 

Signature Page to Subordination and Intercreditor Agreement 
(The PrivateBank and T ~ s t  CompanyIGlobal Storage) 



COMPANY: GLOBAL STORAGE SOLUTIONS, LLC 
(FWA BELL VENTURES, LLC), a Missouri 
limited liability company 

Name: Brian A. Lovett 
Title: Manager 

USA TANK SALES & ERECTION COMPANY INC., 
a Missouri corporation 

By: 
Name: Brian A. ~ovett '  
Title: Executive Vice President 

M & W TANK CONSTRUCTION CO., 
a Louisiana corporation 

By: c- 
Name: Brian A. ~ove t t  - 
Title: Executive Vice President 

TOTAL TANKS, LLC, 
a Texas limited liability company 

By: &= 
Name: Brian A. Lovett 
Title: Manager 

DEEP CREEK ENGINEERING, LLC, 
a Missouri limited liability company 

By: 
Name: Brian A. Lovett 
Title: Manager 

C&C TANK ERECTORS, LLC, 
a Missouri limifSd liability company 

By: /* 
Name: Mic ael organ 
Title: Man er $3" 

Signature Page to Subordination and Intercreditor Agreement 
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