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FIRST AMENDMENT AND SUPPLEMENT TO AMENDED AND RESTATED
DEED OF TRUST (for Missoiri, Montana, Nevada, Tennessee, Texas, and Washington),
AMENDED AND RESTATED MRTGAGE (for Arkansas, Colorado, Idaho, Illinois,
Indiana, Kansas, Louisiana, Olzbyma, Wisconsin and Wyoming), FEE AND
LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, FIXTURE FILING ANL FINANCING STATEMENT AND NOTICE

OF REINSCRII'T.ON FROM .
SEMCRUDE, L.P., Tax LD. No.: 73-1477524. Crganizational 1D. No. 2527555;
SEMPIPE, L.P., Tax 1.D. No.: 73-1601842, Org«nizational LD. No. 14350410;
SEMFUEL, L.P., Tax LD. No.: 76-0311015, Orggairizational L.D. No. 80008 1945;
SEMKAN, L.L.C., Tax I.D. No.: 61-1478083 (which, a¢ an Cklahoma entity, has no
Organizational 1.D. Number); SEMMATERIALS, L.P., Tax L.D. No.: 57-1215443
(which, as an Oklahoma entity, has no Organizational L.D. Numoe:); K. C. ASPHALT,
L.L.C., Tax LD. No.: 48-1275352, Organizational 1.D. No. 19971175238; SEMGAS,
L.P,, Tax LD. No.: 73-1611095 (which, as an Oklahoma entity, has no Cigonizational
LD. Number); and SEMGAS GATHERING, L.L.C., Tax I.D. No.: 20-3204%¢3 (which,
as an Oklahoma entity, has no Organizational I.D. Number).
AS MORTGAGORS, TO .
PRLAP, INC,, a Missouri corporation, as MISSOURI TRUSTEE .
FIRST AMERICAN TITLE COMPANY, as MONTANA TRUSTEE
PRLAP, INC., a North Carolina corporation, as NEVADA TRUSTEE
PRLAP, INC,, a Tennessee corporation, as TENNESSEE TRUSTEE
PRLAP, INC., a Texas corporation, as TEXAS TRUSTEE
PRLAP, INC., a Washington corporation, as WASHINGTON TRUSTEE
AND .
BANK OF AMERICA, N.A., ADMINISTRATIVE AGENT
To be effective as of October 18, 2005

The Maximum Principal Indebtedness for Tennessee Recording Tax Purposes is $0. %g
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THIS FIRST AMENDMENT AND SUPPLEMENT TO AMENDED AND
RESTATED DEED OF TRUST (for Missouri, Montana, Nevada, Tennessee, Texas, and
Washington), AMENDED AND RESTATED MORTGAGE (for Arkansas, Colorado,
Idaho, Illinois, Indiana, Kansas, Louisiana, Oklahoma, Wisconsin and Wyoming), FEE
AND LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT, FIXTURE FILING AND FINANCING STATEMENT
AND NOTICE OF REINSCRIPTION is entered into by and among SemCrude, L.P., a
Delaware limited partnership (“US Borrower”), SemPipe, L.P., a Texas limited
partnership (“SemPipe”), SemFuel, L.P., a Texas limited partnership (“SemFuel”),
SemKan, L.L.C., an Oklahoma limited liability company (“SemKan”), SemMaterials,
L.P., 3= Cklahoma limited partnership formerly known as SemProducts, L.P.
(“SemMpr.«crials”), and K. C. Asphalt, L.L.C., a Colorado limited liability company
(“KC Aspi=i#”; US Borrower, SemPipe, SemFuel, SemKan, SemMaterials and KC
Asphalt heréiiz j=dividually and collectively called the “Existing Mortgagor”), SemGas,
L.P., an Oklahomy iimited partnership (“SemGas”), SemGas Gathering, L.L.C., an
Oklahoma limited Liahility company (“SemGas Gathering”), and Bank of America,
N.A., as Administrative Agent (“Administrative Agent”).

Recitals:

A.  Reference is made to (a) thet certain Amended and Restated Deed of Trust
(for Missouri, Montana, Nevada, Tennessce, 'Texas, and Washington), Amended and
Restated Mortgage (for Arkansas, Colorado, !2s4o, Illinois, Indiana, Kansas, Louisiana,
Oklahoma, Wisconsin and Wyoming), Fee and i.eusshold Mortgage, Assignment of
Leases and Rents, Security Agreement, Fixture Filirs znd Financing Statement and
Notice of Reinscription (the “Original Mortgage”) Gated =¥ective May 31, 2005 from
Existing Mortgagor to Prlap, Inc., as Missouri, Nevada, Tennessee, Texas and
Washington Trustee and First American Title Company, as M.ortana Trustee
(collectively, “Trustee”) and Administrative Agent, recorded as st:own on Annex I
hereto, and (b) that certain Amended and Restated Credit Agreement (ioted as of March
16, 2005, as amended, supplemented, restated, increased, extended or othcrvvise modified
from time to time among US Borrower, SemCams Midstream Company, 2 ava Scotia
unlimited liability company formerly known as SemCams Holding Company
(“Canadian Borrower,” and together with US Borrower, collectively the “Borromweors”
and each individually a “Borrower”), SemOperating G.P., L.L.C., an Oklahoma limited
liability company (“General Partner”), and SemGroup, L.P., an Oklahoma limited
partnership (“SemGroup”), as guarantors (General Partner and SemGroup collectively
sometimes herein called “Parent Guarantors”), Bank of America, N.A., as
Administrative Agent and L/C Issuer, BNP Paribas and Bank of Montreal dba “Harris
Nesbitt”, as Co-Syndication Agents, Bank of Oklahoma, N.A. and The Bank of Nova
Scotia, as Co-Documentation Agents, and the Lenders (as amended, supplemented,
restated, increased, extended or otherwise modified from time to time, the “Credit
Agreement”; terms used but not defined herein shall have the meanings given them in
the Credit Agreement).
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B. The parties desire to subject certain properties of SemGas Gathering and
SemGas (the “Additional Mortgagors”) to the liens and security interests of the Original
Mortgage. The Existing Mortgagor and the Additional Mortgagors are sometimes herein
collectively called the “Mortgagor.”

C. The Administrative Agent, L/C Issuer, certain Lenders, Borrowers,
SemGroup and General Partner have executed that certain Amended and Restated Credit
Agreement of even date herewith whereby additional indebtedness may or will be
incurred by Borrowers from time to time and additional or replacement Credits (as
defined «n the Original Mortgage as amended hereby) may or will be issued by
Borrowers: ‘

D. < Msrtgagor and the Administrative Agent desire to execute this First
Amendment and Sr:pplement to Amended and Restated Deed of Trust (for Missouri,
Montana, Nevada, Terrsssee, Texas, And Washington), Amended and Restated
Mortgage (for Arkansas, Zolorado, Idaho, Illinois, Indiana, Kansas, Louisiana,
Oklahoma, Wisconsin and *vyoming), Fee and Leasehold Mortgage, Assignment of
Leases and Rents, Security Ag-eement, Fixture Filing and Financing Statement and
Notice of Reinscription (herein cz(ed this “First Mortgage Amendment”; the Original
Mortgage as amended and supplementes by this First Mortgage Amendment is herein
called the “Mortgage”) in order to (a) sabject additional properties to the liens and
security interests of the Mortgage, (b) add the Additional Mortgagors as parties to the
Mortgage, (c) reflect the additional indebtedness iacurred or to be incurred, and the
additional or replacement Credits (as defined in te Griginal Mortgage as amended
hereby) executed, in connection with the Credit Agrezment, and (d) further secure
payment of the secured indebtedness (as defined in the Mortgage).

E. The legal descriptions of the properties to whicli ihis document, the First
Mortgage Amendment, and the Original Mortgage relate in certain iztes are attached
hereto as Exhibit A and are incorporated herein by reference.

Supplement and Amendment:

Now, therefore, to secure payment of the secured indebtedness, and the
performance of the obligations, covenants, agreements, warranties and undertakings
contained in the Mortgage, and in consideration of Ten Dollars and other gopodand
valuable consideration in hand paid to Mortgagor, the receipt and sufficiency of which
are hereby acknowledged, the parties have agreed and do hereby agree as follows:

1.Amendments.
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A.  The term “Mortgagor” is hereby amended to mean collectively the
Existing Mortgagor and the Additional Mortgagors. Unless the context clearly indicates
otherwise, as used in the Mortgage and this First Mortgage Amendment, “Mortgagor”
means the Existing Mortgagor and the Additional Mortgagors or any of them. The
obligations of Mortgagor hereunder and under the Mortgage shall be joint and several.

B. Section 1.3 of the Original Mortgage is hereby amended in its
entirety to read as follows:

“Section 1.3  Note, Loan Documents, Other Obligations. This Mortgage is made
to secur: und enforce the payment and performance of (a) all indebtedness and other
obligations and liabilities of any Loan Party now or hereafter incurred or arising pursuant
to the provisiors of that certain Amended and Restated Credit Agreement dated as of
August 27, 2004, as amended and restated by that certain Amended and Restated Credit
Agreement dated March 16, 2005, as amended and restated by that certain Amended and
Restated Credit Agreceinent dated as of October 18, 2005, and as otherwise amended,
supplemented, restated, increased, extended or otherwise modified from time to time (as
amended, supplemented, rescated, increased, extended or otherwise modified from time to
time, the “Credit Agreement’) arnong US Borrower, SemCams Midstream Company, a
Nova Scotia unlimited liability ccmpany (“Canadian Borrower,” and together with US
Borrower, collectively the “Borrowers” and each individually a “Borrower”),
SemOperating G.P., L.L.C. (“General I’artzer”) and SemGroup, L.P. (“SemGroup”),
as guarantors (General Partner and SemGroup collectively sometimes herein called
“Parent Guarantors”), Bank of America, N.A.. as Administrative Agent and L/C Issuer,
BNP Paribas and Bank of Montreal dba “Harris iesbitt”, as Co-Syndication Agents,
Bank of Oklahoma, N.A. and The Bank of Nova Scotia; as Co-Documentation Agents,
and the Lenders, including (a) loans made to Borrowers from: time to time and
reimbursement obligations in respect of letters of credit issued ar outstanding pursuant to
the Credit Agreement from time to time, up to a maximum aggrezate principal amount of
loans and face amount of letters of credit of $1,700,000,000 and al! iterest thereon (and
subject to certain rights for the Borrowers to increase such maximum aggregate principal
amount and face amount up to $1,950,000,000) including (i) those certain working
Capital Loans that may be extended to US Borrower from time to time pursuzif o the
Credit Agreement and which are due and payable to the order of Working Capita!
Lenders on or before August 27, 2008 (as from time to time so amended, suppletieaand,
restated, increased or otherwise modified, and all such other loans given in substitution
therefor, or in modification, renewal or extension thereof, in whole or in part, the
“Working Capital Loans™); (ii) those certain Revolver Loans that may be extended to
US Borrower from time to time pursuant to the Credit Agreement and which are due and
payable to the order of Revolver Lenders on or before August 27, 2008 (as from time to
time so amended, supplemented, restated, increased or otherwise modified, and all such
other loans given in substitution therefor, or in modification, renewal or extension
thereof, in whole or in part, the “Revolver Loans™); (iii) those certain US Term Loans
that may be extended to US Borrower from time to time pursuant to the Credit
Agreement and which are due and payable to the order of US Term Lenders on or before

4
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March 16, 2011 (as from time to time so amended, supplemented, restated, increased or
otherwise modified, and all such other loans given in substitution therefor, or in
modification, renewal or extension thereof, in whole or in part, the “US Term Loans”);
(iv) those certain Canadian Term Loans that may be extended to Canadian Borrower
from time to time pursuant to the Credit Agreement and which are due and payable to the
order of Canadian Term Lenders on or before March 16, 2011 (as from time to time
amended, supplemented, restated, increased or otherwise modified, and all other loans
given in substitution therefor, or in modification, renewal or extension thereof, in whole
or in part, the “Canadian Term Loans”); (v) all other principal, interest and other
amounts which may hereafter be loaned by Administrative Agent, L/C Issuer or Lenders
under £ 1 connection with the Credit Agreement or any of the other Loan Documents,
whether evidenced by a promissory note or other instrument which, by its terms, is
secured hexe¥v; (vi) all obligations and liabilities of any nature now or hereafier existing
under or arising Za connection with the Letters of Credit and reimbursement obligations
in respect thereot, ‘ogcther with interest, fees and other amounts payable with respect
thereto and whether sucli Letters of Credit are issued pursuant to the Working Capital
Commitments or the L/C 1yarche Commitments (“L/C Obligations™); and (vii) all other
indebtedness, obligations aud li=hilities now or hereafter existing of any kind of any Loan
Party to Administrative Agent, L/C Issuer or Lenders under documents which recite that
they are intended to be secured b fis Mortgage, the full and prompt payment of which
has been guaranteed by Subsidiary Guriantors (as hereinafter defined) and Parent
Guarantors; (b) the due and punctual paym<int and performance of any and all
indebtedness and other obligations now or hereafter incurred or arising pursuant to (i)
that certain Guaranty, dated as of March 16, 2205, as amended, supplemented, restated,
increased, extended or otherwise modified, made ty SemPipe, Eaglwing, L.P.,
SemStream, L.P., SemFuel, SemGas, SemCanada, L..¥,, SemManagement, L.L.C.,
SemGas Storage, L.L.C., SemKan, SemMaterials, L.F., SezaCanada II, L.P., Greyhawk
Gas Storage Company, L.L.C., Steuben Development Corxrary, L.L.C., Wyckoff Gas
Storage Company, LLC, pursuant to a certain Guaranty Suppl2zent dated May 31, 2005,
by K. C. Asphalt, Chemical Petroleum Exchange, Incorporated an< Hrlron Transport of
Green Bay LLC, pursuant to a certain Guaranty Supplement dated August 1, 2005, by
SemGas and SemTrucking, L.P., an Oklahoma limited partnership, pursvam to a certain
Guaranty Supplement dated October 18, 2005, by SemGroup Finance Coig: 7ad by any
additional guarantors from time to time party thereto and (ii) that certain Guaieuty, dated
as of March 16, 2005, as amended, supplemented, restated, increased, extended oz
otherwise modified, made by Seminole Canada Energy Company, Seminole Canada Gas
Company, A.E. Sharp Ltd., CEG Energy Options Inc., Central Midstream (1) Company,
Central Midstream (2) Company, Central Alberta Midstream (1) Company, Central
Alberta Midstream (2) Company, CAMS Midstream Services ULC, and Central Alberta
Midstream and any additional guarantors from time to time party thereto (each of the
entities named in this clause (b), collectively, “Subsidiary Guarantors” and each a
“Subsidiary Guarantor”) in favor of Administrative Agent guaranteeing, among other
things, the obligations and liabilities of each Borrower under the Credit Agreement, the
Credits, the other Loan Documents and all present or future Lender Swap Obligations and
Secured Account Exposure; (c) the due and punctual payment and performance of any

5
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and all indebtedness and other obligations now or hereafter incurred or arising pursuant
to that certain Guaranty, dated as of March 16, 2005, as amended, supplemented,
restated, increased, extended or otherwise modified, made by Parent Guarantors in favor
of Administrative Agent guaranteeing, among other things, the obligations and liabilities
of each Borrower under the Credit Agreement, the Credits, the other Loan Documents
and all present or future Lender Swap Obligations and Secured Account Exposure; (d)
the due and punctual payment and performance of any and all indebtedness and other
obligations now or hereafter incurred or arising pursuant to that certain Guaranty, dated
as of March 16, 2005, as amended, supplemented, restated, increased, extended or
otherwise modified, made by US Borrower in favor of Administrative Agent
guarantreing, among other things, the obligations and liabilities of Canadian Borrower
under the Credit Agreement, the Credits, the other Loan Documents and all present or
future Lendcer Swap Obligations and Secured Account Exposure; (e) the due and punctual
payment and pe: formance of any and all indebtedness and other obligations now or
hereafter incurred o1 srising pursuant to that certain Guaranty, dated as of March 16,
12005, as amended, supp!emented, restated, increased, extended or otherwise modified,
made by Canadian Borrorve: in favor of Administrative Agent guaranteeing, among other
things, the obligations and Labilities of US Borrower under the Credit Agreement, the
Credits, the other Loan Documents and all present or future Lender Swap Obligations and
Secured Account Exposure; (f) all pesent or future Lender Swap Obligations; and (g) all
present or future Secured Account Exposure. The Working Capital Loans, Revolver
Loans, US Term Loans, Canadian Term Lozzs, L/C Obligations, Lender Swap
Obligations and Secured Account Exposurc are herein collectively called the “Credits”.”

C.  Allreferences to the terms “$v¢rking Capital Notes,” “Revolver
Notes,” “US Term Notes,” “Canadian Term Notes” arid “Notes” contained in the
Mortgage shall hereinafter be changed to and referred to for a1 purposes as the “Credits”.

2.Additional Mortgagors. By executing and delivering ths First Mortgage
Amendment, Additional Mortgagors hereby become parties to the friginal Mortgage, as
amended hereby, as a Mortgagor thereunder with the same force and efect as.if
originally named therein as a Mortgagor and, without limiting the generalily of the
foregoing, hereby expressly assumes all obligations and liabilities of a Morigagor
thereunder.

3.Grant and Mortgage. Mortgagor (upon and subject to all the terms, covenants,
provisions, conditions and authorization set forth in the Original Mortgage, as amended
hereby) in order to secure the payment of the secured indebtedness referred to in the
Mortgage and the performance of the obligations, covenants, agreements, warranties and {
undertakings of Mortgagor described in the Mortgage, does hereby (a) with respect to
those of the following described properties, rights, and interests which are located in (or
cover properties located in) the State of Missouri (which shall be deemed part of the
Deed of Trust Mortgaged Properties) GRANT, BARGAIN, SELL, CONVEY,
TRANSFER, ASSIGN AND SET OVER to PRLAP, INC., a Missouri corporation whose
address is 101 South Tryon Street, Charlotte, North Carolina 28255, (the “Missouri

6
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Trustee”) in trust for the benefit of and security of the Administrative Agent; (b) with
respect to those of the following described properties, rights, and interests which are
located in (or cover properties located in) the State of Montana which shall be deemed
part of the Deed of Trust Mortgaged Properties) GRANT, BARGAIN, SELL, CONVEY,
TRANSFER, ASSIGN AND SET OVER to First American Title Company whose
address is 2110 Overland Ave., Billings, MT 59102, (the “Montana Trustee”) in trust
for the benefit of and security of the Administrative Agent; (c) with respect to those of
the following described properties, rights, and interests which are located in (or cover
properties located in) the State of Nevada which shall be deemed part of the Deed of
Trust Mortgaged Properties) GRANT, BARGAIN, SELL, CONVEY, TRANSFER,
ASSIG* AND SET OVER to PRLAP, Inc., a North Carolina corporation whose address
is 10850 V/Lite Rock Road, Suite 101, Ranchova Cordova, California 95670, (the
“Nevada Tr=s*2e”) in trust for the benefit of and security of the Administrative Agent;
(d) with respect r those of the following described properties, rights, and interests which
are located in (or cover properties located in) the State of Tennessee which shall be
deemed part of the Led of Trust Mortgaged Properties) GRANT, BARGAIN, SELL,
CONVEY, TRANSFER, ASSIGN AND SET OVER to PRLAP, INC., a Tennessee
corporation whose address is 414 Union Street, Nashville, Tennessee 37219 (the
“Tennessee Trustee™) in trust for the benefit of and security of the Administrative
Agent; (e) with respect to those of th.e following described properties, rights, and interests
which are located in (or cover propestics located in ) the State of Texas which shall be
deemed part of the Deed of Trust Mortgage< Properties) GRANT, BARGAIN, SELL,
CONVEY, TRANSFER, ASSIGN AND SET OVER to PRLAP, INC., a Texas
corporation whose address is 901 Main Street, Dilas, Texas 75202-3714, (the “Texas
Trustee”) in trust for the benefit of and security of (o> Administrative Agent; (f) with
respect to those of the following described properties; 1ights, and interests which are
located in (or cover properties located in) the State of Washiagton which shall be deemed
part of the Deed of Trust Mortgaged Properties) GRANT, RAP.GAIN, SELL, CONVEY,
TRANSFER, ASSIGN AND SET OVER to PRLAP, INC., a Washington corporation
whose address is 10850 White Rock Road, Suite 101, Rancho Cor2vs, California 95670
(the “Washington Trustee”) in trust for the benefit of and security of (6 Administrative
Agent (the Missouri Trustee, Montana Trustee, Nevada Trustee, Tennesse Trustee,
Texas Trustee, and Washington Trustee are herein referred to individually auc
collectively as the “Trustee”); (g) grant to Trustee a POWER OF SALE (pursuzrt to this
Mortgage and as allowed by applicable Law) with respect to, those of the followizg;
described properties, rights and interests which are located in (or cover properties located
in) the States of Missouri, Montana, Nevada, Tennessee, Texas, and Washington (the
“Deed of Trust Mortgaged Properties”); and (h) MORTGAGE AND WARRANT,
ASSIGN, PLEDGE, HYPOTHECATE, GRANT, BARGAIN, SELL, CONVEY AND
CONFIRM to Bank of America, N.A., as Administrative Agent, and grant to
Administrative Agent a POWER OF SALE (pursuant to this Mortgage and as allowed by
applicable Law) with respect to, all of the following described rights, interests and
properties which are located in (or cover properties located in) the States of Arkansas,
Colorado, Idaho, Hlinois, Indiana, Kansas, Louisiana, Oklahoma, Wisconsin and
Wyoming (the “Other Mortgaged Properties”):

7
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(@)  Those certain tracts of land, described in Exhibit A, attached hereto and
made a part hereof, and those certain surface leases and other interests in land (the
“Surface Leases”) all as described in Exhibit A attached hereto and made a part hereof
(such tracts of land and the lands covered by the Surface Leases being herein collectively
called the “Facility Sites”), together with all tanks, tank batteries, injector stations,
terminals, pumps, pipelines, plants, heaters, compressors, equipment and other fixtures,
personal/movable property and improvements (whether now owned or hereafter acquired
by operation of Law or otherwise) located on or under the Facility Sites (the “Facility
Property”) or used, held for use in connection with, or in any way related to the Pipeline
Systems (as hereinafter defined), (the Facility Sites and the Facility Property are herein
sometimes collectively called the “Facilities™);

(b) " Taerights, interests and estates created under those certain servitudes,
easements, rights of vay, privileges, franchises, prescriptions, licenses, leases, permits
and/or other rights dés.ribed in Exhibit A, attached hereto and made a part hereof, and
all of Mortgagor’s right, tiiic and interest (whether now owned or hereafter acquired by
operation of Law or otherwize) in any servitudes, easements, rights of way, privileges,
franchises, prescriptions, licen:ies, leases, permits and/or other rights in and to any land,
in any county, parish and section shcwn on Exhibit A even though they may be
incorrectly described in or omitted fior. such Exhibit A, together with any amendments,
renewals, extensions, supplements, modifications or other agreements related to the
foregoing, and further together with any otaer servitudes, easements, rights of way,
privileges, prescriptions, franchises, licenses, pe:mits and/or other rights (whether
presently existing or hereafter created and whethe: new owned or hereafter acquired by
operation of Law or otherwise) used, held for use in¢onnection with, or in any way
related to the Pipeline Systems, the Facilities, and/or pipelines transporting hydrocarbons
or other goods, including crude oil, natural gas, natural gas liquids condensate, refined
products or asphalt (collectively “Products™) to, from or betwr.co Pipeline Systems
and/or the Facilities (the rights, interests and estates described inhis paragraph (b) are
herein collectively called the “Servitudes™);

(c)  Without limitation of the foregoing, all other right, title and! in‘erest of
Mortgagor of whatever kind or character (whether now owned or hereafter acguired by
operation of Law or otherwise) in and to (i) the Facilities, the Surface Leases anc/or the
Servitudes, and (ii) the lands described or referred to in Exhibit A (or described in ety of
the instruments described or referred to in Exhibit A);

(d)  Without limitation of the foregoing, all of Mortgagor’s right, title and
interest (whether now owned or hereafter acquired by operation of Law or otherwise) in
and to all transportation, gathering and transmission systems located on the properties
described in and/or depicted on Exhibit A, including, without limitation, any
transportation, gathering or transmission systems located in or any county, parish, or
section shown on the foregoing referenced Exhibit A; any leases of transportation,
gathenng and transmission systems, pipes or facilities described on Exhibit A and all
pipes, valves, gauges, meters and other measuring equipment, regulators, heaters,

8
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extractors, tubing, pipelines, fuel lines, facilities, improvements, fittings, materials and
other improvements, fixtures, equipment and/or personal/movable property (whether now
owned or hereafter acquired by operation of Law or otherwise), including, without
limitation, those located on or under the Servitudes, the Facilities, and/or in or on or
otherwise related to the transportation, gathering and transmission systems described
and/or depicted on Exhibit A (the properties, rights and interests described in this
paragraph (d) are herein collectively called the “Pipeline Systems”),

(¢)  All of Mortgagor’s right, title and interest (whether now owned or
hereafter acquired by operation of Law or otherwise) in and to all improvements, fixtures,
and othe: real/immovable and/or personal/movable property (including, without
limitation, 21l equipment, tanks, pipelines, flow lines, gathering lines, compressors,
dehydratior: units, separators, meters, metering stations, buildings, fittings, pipe, pipe
connectors, valves, regulators, drips, storage facilities, absorbers, heaters, dehydrators,
and power, telephur2 and telegraph lines) located on or under, or which in any way relate
to, the Facilities, the S:rvitudes and/or the Pipeline Systems;

(®  All of Mostgazor’s right, title and interest, whether presently existing or
hereafter created or entered ints and whether now owned or hereafter acquired by
operation of Law or otherwise, in aid to:

(i)  all purchase, saj« gathering, processing, transportation, storage
and other contracts or agreements covering or otherwise relating to the ownership
or operation of the Facilities, the Seivitudes, and/or the Pipeline Systems, and/or
to the purchase, sale or transportation oi Zreducts, or to the separation, treatment,
stabilization and/or processing of the same;

(i)  allrights, privileges and benefiis undcr or arising out of any
agreement under which any of the Property (as hercinafier defined) was acquired,
including without limitation any and all representations, warranties, or covenants
and any and all rights of indemnity or to rebate of the purck.se price; all
equipment leases, maintenance agreements, electrical supply ccutracts, option
agreements, and other contracts and/or agreements, whether now existing or
hereafter entered into, which cover, affect, or otherwise relate to the racilities, the
Servitudes, and/or the Pipeline Systems, and/or any of the Mortgaged Prozearties
(as hereinafter defined) described above, or to the purchase, sale, transporizticn,
gathering, separation, treatment, stabilization, dehydration, processing, delivery
and/or redelivery of Products transported, gathered, separated, treated, stabilized, -
dehydrated, processed, delivered and/or redelivered by or in the Facilities and/or
the Pipeline Systems;

(the contractual rights, contracts and other agreements described in this paragraph
(f) are herein sometimes collectively called the “Contracts”); and -

(2)  Allrights, estates, powers and privileges appurtenant to the foregoing
rights, interests and properties.
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TO HAVE AND TO HOLD (a) the Deed of Trust Mortgaged Properties unto the
Trustee, and its successors or substitutes in this trust, and to its or their successors and
assigns, in trust with power of sale pursuant to this Mortgage and as allowed under
applicable law, however, upon the terms, provisions and conditions herein set forth and
(b) the Other Mortgaged Properties unto Administrative Agent, and Administrative
Agent’s successors and assigns, with power of sale pursuant to this Mortgage and as
allowed under applicable law for the benefit of Administrative Agent, L/C Issuer and
Lenders, upon the terms, provisions and conditions herein set forth (the Deed of Trust
Mortgaged Properties and the Other Mortgaged Properties-are herein sometimes
collectively called the “Mortgaged Properties™).

A power r_sa e hgg been mgted in thg Mgrtgage. A power of sale may allow the

Mﬁmr‘ mg Q g_)g g g g mlosure actlgn unon de!ault by the
Mortgagor undei ‘a2 Mortgage.

4.Grant of Security Interest. In order to further secure the payment of the secured
indebtedness hereinafter reieired to and the performance of the obligations, covenants,
agreements warranties and unc’ertakings of Mortgagor under the Mortgage,
Mortgagor hereby grants to Admiaistrative Agent a security interest in the entire interest
of Mortgagor (whether now owned r 'ie:eafter acquired by operation of law or
otherwise) in and to all Collateral (as defined in the Original Mortgage, but after giving
effect to the supplement and amendment d>scribed in Sections 6 and 7 of this First
Mortgage Amendment), and all proceeds of Collateral (as used in the Original Mortgage,
but after giving effect to the supplement and amer.drzent described in Sections 6 and 7 of
this First Mortgage Amendment).

5.Assignment of Rents. Mortgagor does hereby absolutzly and unconditionally
assign, transfer and set over to Administrative Agent all rents, icSues, profits, revenue,
income and other benefits derived from the Mortgaged Properties, ¢+ arising from the
operation thereof or from any of the Contracts (herein sometimes cclle:tively called the
“Rents”), together with the immediate and continuing right to collect und rcceive such
Rents. Mortgagor directs and instructs any and all payors of Rents to pay tn
Administrative Agent all of the Rents until such time as such payors have beer furnished
with evidence that all secured indebtedness has been paid and that this Mortgage has heen
released. Mortgagor agrees that no payors of Rents shall have any responsibility for the
application of any funds paid to Administrative Agent. To the extent that any of the
Rents constitute present or future leases of or rents from immovable property located in
the State of Louisiana, and in order to further secure the payment of the secured
indebtedness, Mortgagor does hereby collaterally assign, transfer and set over to
Administrative Agent all such leases and rents, up to a maximum amount outstanding at
any time or from time to time of Two Billion Seven Hundred Million Dollars .
(82,700,000,000); pursuant to the provisions of La. R.S. 9:4401 and other provisions of
Law, upon the occurrence of a default hereunder, this collateral assignment shall become
absolute.

10
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6.Supplement to Mortgage Exhibits. To the extent that this First Mortgage
Amendment amends the Original Mortgage, Exhibit A to the Original Mortgage is hereby

supplemented and amended by adding thereto Exhibit A to this First Mortgage
Amendment. All references in the Mortgage to “Exhibit A” (including, without
limitation, references to Exhibit A used in the definition of the terms “Deed of Trust
Mortgaged Properties”, “Other Mortgaged Properties” and “Mortgaged Properties” set
forth in the Original Mortgage) shall refer collectively to Exhibit A to the Original
Mortgage as supplemented and amended by adding thereto Exhibit A to this First
Mortgage Amendment. To the extent that this First Mortgage Amendment amends the
Original Mortgage, Annex I to the Original Mortgage is hereby supplemented and
amendei ty adding thereto Annex I to this First Mortgage Amendment. All references in
the Mortgzge to “Annex I” shall refer collectively to Annex I to the Original Mortgage as
supplement=< »nd amended by adding thereto Annex I to this First Mortgage
Amendment. Ary representations or warranties of Mortgagor made in the Original
Mortgage with resrect to the Mortgaged Properties shall also apply to the Mortgaged
Properties described i this First Mortgage Amendment.

7.Definitions. To i< extent that this First Mortgage Amendment amends the
Original Mortgage, henceforth, all references to the terms “Deed of Trust Mortgaged
Properties”, “Other Mortgaged Propurties”, “Surface Leases™, “Facility Sites”, “Facility
Property”, “Facilities”, “Products”, “Scrvitudes”, “Pipeline Systems”, “Contracts” and
“Mortgaged Properties” contained in th¢ Mertgage shall include not only those rights,
interests and properties which were includvd in such definitions prior to the execution of
this First Mortgage Amendment but also the De7 of Trust Mortgaged Properties, Other
Mortgaged Properties, Surface Leases, Facility Sites, Facility Property, Facilities,
Products, Servitudes, Pipeline Systems, Contracts aic Mortgaged Properties hereunder.
Henceforth, all references to the terms “Payments in Lieu”, “Collateral” and “the
proceeds of the Collateral” contained in the Mortgage shal! inctade not only those
properties, rights, interests, collateral and proceeds which werc. ircluded within the scope
of such definitions prior to the execution of this First Mortgage Am~ndment but also the
Payments in Lieu, Collateral, and proceeds of the Collateral hereunderHenceforth all
references to the term “Property” contained in the Mortgage shall include zot only those
properties, rights interests, collateral and proceeds which were included i such
definition prior to the execution of this First Mortgage Amendment but also the Property
hereunder.

8. Effect of Amendment. To the extent that this First Mortgage Amendment
amends the Original Mortgage, except as expressly amended hereby, the Original
Mortgage shall remain in full force and effect. Nothing in this First Mortgage
Amendment releases any right, claim, lien, security interests or entitlement of Trustee or
Administrative Agent created by or contained in the Original Mortgage or releases
Mortgagor from any covenant, warranty or obligation created by or contained in the
Original Mortgage. To the fullest extent permitted by applicable law, this First Mortgage
Amendment is intended by the parties to have, and shall have, the same d1gmty and
priority as the Original Mortgage as originally recorded.

11
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9. Scope of Amendment. To the extent that this First Mortgage Amendment
amends the Original Mortgage, the Original Mortgage and this First Mortgage
Amendment are together a deed of trust and mortgage of both real/immovable and
personal/movable property, a security agreement, and a financing statement and
assignment, and also covers proceeds and fixtures and all rights as set out herein.

10.  Effective as a Financing Statement. This Mortgage covers goods which
are or are to become fixtures related to the real/immovable property described herein, and

this Mortgage shall be effective as a financing statement filed as a fixture filing (within
the meaning of the applicable UCC) with respect to all goods which are or are to become
fixtures with respect to the Mortgaged Properties. This Mortgage is to be filed for record
in the real/itnmovable property records of each county and parish where any part of the
Mortgaged P:operties is situated and may also be filed in the offices of the Bureau of
Land Managewe:i, the General Land Office, or the Minerals Management Service or any
relevant federal or-state agency (or any successor agencies). This Mortgage shall also be
effective as a financin statement covering any other Property which is or is to become
fixtures and may be filed in ary other appropriate filing or recording office, including,
but not limited to, with the <lerk of any Louisiana parish for filing in the central registry
of the State of Louisiana, as w2l as in any appropriate office(s) of any jurisdiction in
order to perfect the security intercsts in the Property which is or is to become fixtures.
The information provided in this sect is provided so that this Mortgage shall comply
with the requirements of the UCC for a mo~:zage instrument to be filed as a financing
statement. The mailing address of Mortgagzor is the address of Mortgagor set forth at the
end of the Mortgage and the address of Administative Agent from which information
concerning the security interests hereunder may ve obtained is the address of
Administrative Agent set forth at the end of the Mortgage. Nothing contained in this
paragraph shall be construed to limit the scope of this Mortzzage nor its effectiveness as a
financing statement covering any type of Property.

11.  Counterparts. This First Mortgage Amendment ma; be executed in
several counterparts, all of which are identical, except that, to facilitat¢ vecordation,
certain counterparts hereof may include only that portion of Exhibit A and/cr Annex I
which contains descriptions of the properties located in (or otherwise subjcct to the
recording or filing requirements and/or protections of the recording or filing acts or
regulations of) the recording jurisdiction in which the particular counterpart is to-bz
recorded, and other portions of Exhibit A and/or Annex I shall be included in such
counterparts by reference only. All of such counterparts together shall constitute one and
the same instrument. Complete copies of this First Mortgage Amendment containing the
entire Exhibit A and Annexes I and II have been retained by Mortgagor and
Administrative Agent. A counterpart of the First Mortgage Amendment, with complete
Exhibit A (as it relates to Mortgaged Properties located in the State of Kansas) and
Annex I attached, shall be recorded in Sedgwick County, Kansas and an additional
counterpart of the First Mortgage Amendment, with complete Exhibit A (as it relates to
Mortgaged Properties in the State of Louisiana) and Annexes I and II attached shall be
recorded in Terrebonne Parish, Louisiana. The counterpart of this First Mortgage

12
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Amendment which is to be filed in Muskogee County, Oklahoma, Pittsburg County,
Oklahoma, McIntosh County, Oklahoma, Decatur County, Tennessee and Cook County,
Illinois may have attached hereto as Exhibit B a true and accurate copy of the Original
Mortgage (without exhibits) so that the entire Mortgage, to the extent affecting properties
in such counties, will be available in the real property records of such counties.

12.  Ratification and Reinscription of Mortgage. To the extent that this First
Mortgage Amendment amends the Original Mortgage, the Mortgage is hereby ratified,

adopted, confirmed, reinscribed and renewed, except to the extent of any releases in
writing by the Administrative Agent, which were delivered to Mortgagor prior to the date
hereof, ‘Al representations, warranties and covenants of Mortgagor in the Original
Mortgage ‘cluding, but not limited to, confessions of judgment, are hereby repeated,
remade anG incorporated herein by this reference for the benefit of Administrative Agent
on and as of dic 7ate hereof, except to the extent changed by the transactions
contemplated by ibis First Mortgage Amendment.

13.  Successor; axd Assigns. The terms, provisions, covenants,
representations, indemnificudons and conditions hereof shall be binding upon Mortgagor,
and the successors and assigns of Mortgagor, and shall inure to the benefit of Trustee and
Administrative Agent and their respective successors and assigns, and shall constitute
covenants running with the Mortgage< Froperties. All references in this First Mortgage
Amendment to Mortgagor, Trustee or Admizistrative Agent shall be deemed to include
all such successors and assigns.

14.  Appearance, Resolutions. For purpsses of Louisiana law, including but
not limited to the availability of executory process, iViorigagor has appeared on this date
before the undersigned Notary Public and witnesses iu ordezto execute this First
Mortgage Amendment. Mortgagor attaches to counterpart: heréof being recorded in
Louisiana, as Annex II, certified resolutions of the members o ite management
committee of the general partner of each Mortgagor or of generai partoer of the sole
member of each Mortgagor, as applicable, authorizing the execution ai'c delivery of this
First Mortgage Amendment.

15.  Paraph. Mortgagor acknowledges that no promissory note or cihér
obligation has been presented to the undersigned Notary Public(s) to be paraphed fzx
identification herewith.

16.  Miscellaneous. This First Mortgage Amendment shall be considered a

Loan Document as such term is defined in the Mortgage, and as such term is defined in
the Credit Agreement.

17.  Governing Law. This First Mortgage Amendment shall be governed by
and construed in accordance with the laws applicable to the Original Mortgage.

13
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18.  Indebtedness Secured by Tennessee Properties. Notwithstanding any
provision herein to the contrary, the outstanding indebtedness secured by the properties
located in Tennessee and secured by this Mortgage shall not, at any time, exceed an
aggregate amount of $10,000,000. Borrower paid the applicable indebtedness tax
relating to this $10,000,000 indebtedness in connection with recording the Original
Mortgage in Shelby County, Tennessee.

19.  Incorporation of Terms. As referenced in paragraph 3 above, this First
Mortgage Amendment constitutes the creation of a new deed of trust or mortgage lien, as
applicable, on certain property described in more detail on Exhibit A attached hereto.
Attached Liereto as Exhibit B is a true and correct copy of the Original Mortgage executed
between Mortgagor and Administrative Agent. To the extent that this First Mortgage
Amendmer.t sonstitutes the creation of a new deed of trust or mortgage, the terms and
conditions of k¢ Original Mortgage are hereby incorporated by reference in their entirety
as a part of this Firs¢ Mortgage Amendment. Accordingly, the substantive rights and
obligations of the parties shall be governed by the terms and conditions of the Original
Mortgage, as said terms 2ad conditions are further amended by this First Mortgage
Amendment.

[THE REMAINDER OI TFIIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor, acting by and through its duly authorized
officer, has executed this First Mortgage Amendment on the date of its acknowledgment.

SEMCRUDE, L.P.

SEMPIPE, L.P.

SEMFUEL, L.P.

SEMMATERIALS, L.P.

SEMGAS, L.P.

By: SemOperating G.P., L.L.C., as gengra

partner o? each of the above e
By: ‘

Gregory C. W ¥¢e President
and Secretary of SemOperating G.P.,
L.L.C.

SEMKAN, L.L.C.

SEMGAS GATHERING,L.L.C.

By: Sewfas, L.P., its sole member

By: SemOrergting G.P., L.L.C,,
as gengral partner of SemG:;

By: S ’7/ J“/
Gregory C. Acé\ Vice President
and Secretafy of S€z1Onerating G.P.,

L.L.C.

K. C. ASPHALT, L.L.C.

By: SemMaterials, L.P., its sole member
and manager

By: SemOperating G.P., L.L.C., its general

CGregory C. W ice Pre51dent
and Secretary
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WITNESSES to all signy:

~ 1,

Printed Name: So

Printed Name: (A

The address of Administrative Agent is: The address of Mortgagor is:

100 Federal Street Two Warren Place

Boston. A 02110 6120 South Yale Avenue
Suite 700
Tulsa, OK 74136

The address of Trustze is:

101 South Tryon Street
Charlotte, North Carolina 24255
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SEMCAMS MIDSTREAM CW
By: 4 —

Gregory C. Wall
Vice President and Secretary

WITNESSES:

Printed Name: %’7—( G, ’2 Seon
N\ y g 2 N

—&&:‘a

Printed Name:_ ‘4.
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WITNESSES:

A _ S A
Name: Adzm Fey N / \v\ N

Saz / M :

Name:_Sandra Seiz”

The address of Administrzive Agent is:

100 Federal Street
Boston, MA 02110

The address of Trustee is:
101 South Tryon Street
Charlotte, North Carolina 28255

BANK OF AMERICA,N.A.,
as Administrative Agent

By: /l \’/KE"\

Name: Terrence Ronan
Title: Managing Director

The address of Mortgagor is:
Two Warren Place

6120 South Yale Avenue
Suite 700

Tulsa, OK 74136
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ACKNOWLEDGMENT
(SemCrude, L.P., SemPipe, L.P., SemFuel, L.P., and SemMaterials, L.P, SemGas, L.P.)

STATE OF TEXAS §

§
COUNTY OF DALLAS  §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly
qualified, commissioned, sworn and acting in and for the county and state aforesaid, and
being authorized in such county and state to take acknowledgments, hereby certify that,
on this 1 1__dayo 2005, there personally appeared before me: Gregory C.
Wallace, Vice President and Secretary of SemOperating G.P., L.L.C., an Oklahoma
limited liability company, in its capacity as the general partner of each of SemCrude,
L.P., SemPip¢, L P., SemFuel, L.P., SemMaterials, L.P., and SemGas, L.P., each such
partnership beinyg a party to the annexed and foregoing instrument, who stated that he was
duly authorized in h’s canacity to execute the said foregoing instrument for and in the
name and behalf of said limzited liability company, and further stated and acknowledged
that he had so signed, executed and delivered said foregoing instrument for the
consideration, uses and purposzs tiierein mentioned and set forth.

Arkansas, The forggowrg 'nstrument was acknowledged before me on this _[_ :’/
Colorado, Idaho, day o 2005, by Gregory C. Wallace, as Vice President and
Illinois, Indiana, Secretary of SemC peruting G.P., L.L.C., an Oklahoma limited liability
Kansas, Montana, = company, in its capacity as the general partner of each of SemCrude,
Nevada, Oklahoma, L.P., SemPipe, L.P., SetaFuel, L.P., SemMaterials, L.P, and SemGas,
Tennessee, Texas,  L.P. on behalf of said partne:stips.

Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersigned aviaerity, personally came and
appeared such person, to me personally known and known by me to be
the person whose genuine signature is affixed to thie foregoing
document as the above-designated officer of the avcve-<tated company,
general partner of the above-stated partnerships, who sizned said
document before me in the presence of the two witnesses, yiiose
names are thereto subscribed as such, being competent witnesses, and
who acknowledged, in my presence and in the presence of said
witnesses, that he signed the above and foregoing document as the free
act and deed of said company, in its capacity as the general partner of
said partnerships, by authority of such company’s management
committee, and for the uses and purposes therein set forth and
apparent.

THUS DONE AND PASSED, on the date above written, in my
presence and in the presence of the said competent witnesses who have
signed their names hereto with Mortgagor and me, Notary Public, after
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Missouri

Tennessee

reading of the whole.

On this ]/’\/ day ofDUYOb(/l 2005, before me, a Notary Public in
and for said State, personally appeared Gregory C. Wallace, to me
personally known, who being by me duly sworn did say that he is the
Vice President and Secretary of SemOperating G.P., L.L.C., the
general partner of SemCrude, L.P., SemPipe, L.P., SemFuel, L.P.,
SemMaterials L.P., and SemGas, L.P., and that said instrument was
signed on behalf of said limited liability company, on behalf of
SemCrude, L.P., SemPipe, L.P., SemFuel, L.P., SemMaterials, L.P.,
and SemGas, L.P., and said Gregory C. Wallace acknowledged to me
that he executed the same for the purposes therein stated, and as his
free act and deed and as the free act and deed of said limited liability
company on behalf of said limited partnerships.

Before me, the undersigned, a Notary Public in and for the County and
State aforesaid, personally appeared Gregory C. Wallace, with whom I
am-personally acquainted (or proved to me on the basis of satisfactory
evideuce), and who upon oath acknowledged himself to be Vice
Presideat and Secretary of SemOperating G.P., L.L.C., an Oklahoma
limited liabiiity company, in its capacity as the general partner of each
of SemCrudc, )..P., SemPipe, L.P., SemFuel, L.P. SemMaterials, L.P.,
and SemGas, L.”., on behalf of said partnerships, the within named
Mortgagor, and thet Giegory C. Wallace as such Vice President and
Secretary, being authcrized so to do, executed the foregoing instrument
for the purposes therein coztained, by signing the name of the limited
liability company as Vice President and Secretary.

IN WITNESS WHEREOF, I have hereunto set my hand un7 official seal in the
City of Dallas, Dallas County, Texas% and yeag first above viitten.

[STAMP]

\  SUSAN LEAHY
Notary Publc, State of Texas

§ Wy Conminson Exires 06-2:2006

NOTARY P C, in and for the Stap: ‘&Texas
residing at 25

Mo Ssan L@J/\m’

My commission expires:

My commission number:
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ACKNOWLEDGMENT
(SemKan, L.L.C. and SemGas Gathering, L.L.C.)

STATE OF TEXAS §

§
COUNTY OF DALLAS ~ §

BE IT REMEMBERED THAT ], the undersigned authority, a notary public duly
qualified, commissioned, sworn and acting in and for the county and state aforesaid, and
being authgrized in su06 county and state to take acknowledgments, hereby certify that,
on this _‘_%_ day of (ﬂbﬂ 4‘, 2005, there personally appeared before me: Gregory
'C. Wallace; Vice President and Secretary of SemOperating G.P., L.L.C., an Oklahoma
limited liatali:v company, in its capacity as the general partner of SemGas, L.P., the sole
member of S¢miCan, L.L.C. and SemGas Gathering, L.L.C., each such limited liability
company being a paztv to the annexed and foregoing instrument, who stated that he was
duly authorized in his capacity to execute the said foregoing instrument for and in the
name and behalf of said Iimited liability company, and further stated and acknowledged

that he had so signed, execiried and delivered said foregoing instrument for the
consideration, uses and purposes therein mentioned and set forth.

Arkansas, The foregorag irstrument was acknowledged before me on this _H/
Colorado, Idaho, day of 4 J\; 2005, by Gregory C. Wallace, as Vice President and
Illinois, Indiana, Secretary of Sem(iperating G.P., L.L.C., an Oklahoma limited liability
Kansas, Montana,  company, in its capacity as the general partner of SemGas, L.P., the
Nevada, Oklahoma, sole member of SemKan. L 1..C. and SemGas Gathering, L.L.C., on
Tennessee, Texas,  behalf of said limited liability companies.

Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersigned ar:tority, personally came and
appeared such person, to me personally knowr: and known by me to be
the person whose genuine signature is affixed to tie foregoing
document as the above-designated officer of the saiu SemOperating
G.P., L.L.C., general partner of the said SemGas, L.P:, tn= sole
member of the said SemKan, L.L.C. and SemGas Gatherirg, L.L.C.,
who signed said document before me in the presence of the two
witnesses, whose names are thereto subscribed as such, being
competent witnesses, and who acknowledged, in my presence and in
the presence of said witnesses, that he signed the above and foregoing
document as the free act and deed of said limited liability company,
SemOperating G.P., L.L.C., in its capacity as the general partner of the
sole member of said limited liability companies, SemKan, L.L.C. and
SemGas Gathering, L.L.C., by authority of such company’s
management committee, and for the uses and purposes therein set forth
and apparent.

THUS DONE AND PASSED, on the date above written, in my
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Missouri

Tennessee

presence and in the presence of the said competent witnesses who have
signed their names hereto with Mortgagor and me, Notary Public, after
reading of the whole.

On this ]Cl/ day of wm 2005, before me, a Notary Public
in and for said State, personally appeared Gregory C. Wallace, to me
personally known, who being by me duly sworn did say that he is the
Vice President and Secretary of SemOperating G.P., L.L.C., the
general partner of SemGas, L.P., the sole member of SemKan, L.L.C
and SemGas Gathering, L.L.C., and that said instrument was signed on
behalf of said limited liability company, on behalf of SemGas, L.P., on
behalf of SemKan, L.L.C. and SemGas Gathering, L.L.C., and said
Gregory C. Wallace acknowledged to me that he executed the same for
the purposes therein stated, and as his free act and deed and as the free
act and deed of said limited liability company on behalf of said limited
liability companies. '

Before me, the undersigned, a Notary Public in and for the County and
Staie aforesaid, personally appeared Gregory C. Wallace, with whom I
am per;sonally acquainted (or proved to me on the basis of satisfactory
evidence) and who upon oath acknowledged himself to be Vice
President an1 Secretary of SemOperating G.P., L.L.C., an Oklahoma
limited liability comnany, in its capacity as the general partner of
Sem@Gas, L.P., the sole member of SemKan, L.L.C. and SemGas
Gathering, L.L.C., on'beaalf of said limited liability company, the
within named Mortgagoy, ard that Gregory C. Wallace as such Vice
President and Secretary, beizg authorized so to do, executed the
foregoing instrument for the purposes therein contained, by signing the
name of the limited liability compiny as Vice President and Secretary.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal in the
City of Dallas, Dallas County, Texas, o day and yegr first above writiez.

SUSAN LEAHY

X5 Nola Public, State of Texas Name: Q\AQ on [,P ﬁ/ M

WAT/VIN

NOTARY Pﬁw in z@d for the State o Texas
residing at (} , (l‘:?/[ K

My commission expires:

My commission number:
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ACKNOWLEDGMENT
(K. C. Asphalt, L.L.C.)

STATE OF TEXAS §

§
COUNTY OF DALLAS  §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly
qualified, commissioned, sworn and acting in and for the county and state aforesaid, and
being authorized in such county and state to take acknowledgments, hereby certify that,
on this _ﬂ/_ dayo ) 2005, there personally appeared before me:
Gregory U~ Wallace, Vice President and Secretary of SemOperating G.P., L.L.C., an
Oklahoma lirrited liability company, in its capacity as the general partner of
SemMaterials, I..P., an Oklahoma limited partnership, the sole member and manager of
K. C. Asphalt, L.L.Z., a Colorado limited liability company, such Colorado limited
liability company being a party to the annexed and foregoing instrument, who stated that
he was duly authorized in his capacity to execute the said foregoing instrument for and in
the name and behalf of said lunited liability company, and further stated and
acknowledged that he had so signed, executed and delivered said foregoing instrument
for the consideration, uses and pucposes therein mentioned and set forth. :

Arkansas, The foregoing 1mstrument was acknowledged before me on this \ }
Colorado, Idaho, day of s 2005, by Gregory C. Wallace, as Vice President
Illinois, Indiana, and Secretary of SemOperating G.P., L.L.C., an Oklahoma limited
Kansas, Montana,  liability company, in its‘c2pacity as the general partner of

Nevada, Oklahoma, SemMaterials, L.P., the sole m¢mber and manager of K. C. Asphalt,
Texas, Washington, L.L.C., a Colorado limited liah:licy company.

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersigned avizeority, personally came and
appeared such person, to me personally known and known by me to be
the person whose genuine signature is affixed to t'i foregoing
document as the above-designated officer of the said SemOperating
G.P., L.L.C., general partner of the said SemMaterials, . P,, the sole
member and manager of the said K. C. Asphalt, L.L.C., wha signed
said document before me in the presence of the two witnesses, whose
names are thereto subscribed as such, being competent witnesses, and
who acknowledged, in my presence and in the presence of said
witnesses, that he signed the above and foregoing document as the free
act and deed of said limited liability company, SemOperating G.P.,
L.L.C, in its capacity as the general partner of the sole member and
manager of the said limited liability company, K. C. Asphalt, L.L.C.,
by authority of such company’s management committee, and for the
uses and purposes therein set forth and apparent.

THUS DONE AND PASSED, on the date above written, in my
presence and in the presence of the said competent witnesses who have




0613612049 Page: 24 of 108

UNOFFICIAL COPY

signed their names hereto with Mortgagor and me, Notary Public, after
reading of the whole.

Missouri On this m/ day of 5@() b(/] , 2005, before me, a Notary
Public in and for said State, personally appeared Gregory C. Wallace,
to me personally known, who being by me duly sworn did say that he
is the Vice President and Secretary of SemOperating G.P., L.L.C., an
Oklahoma limited liability company, in its capacity as the general
partner of SemMaterials, L.P., the sole member and manager of K. C.
Asphalt, L.L.C., a Colorado limited liability company, and that said
instrument was signed in behalf of said limited liability company, on
behalf of SemMaterials, L.P., on behalf of K. C. Asphalt, L.L.C., and
said Gregory C. Wallace acknowledged to me that he executed the
same for the purposes therein stated, and as his free act and deed and as
the free act and deed of said limited liability company on behalf of said
limited partnership on behalf of said limited liability company.

Tennessee Before me, the undersigned, a Notary Public in and for the County and
Stawe aforesaid, personally appeared Gregory C. Wallace, with whom I
am personally acquainted (or proved to me on the basis of satisfactory
evidence); and who upon oath acknowledged himself to be Vice
President and Yecretary of SemOperating G.P., L.L.C., an Oklahoma
limited liability company, in its capacity as the general partner of
SemMaterials, L.P., the sole member and manager of K. C. Asphalt,
L.L.C., an Colorado I'm:ted liability company, on behalf of said limited
liability company, the within named Mortgagor, and that Gregory C.
Wallace as such Vice Presidén. and Secretary, being authorized so to
do, executed the foregoing inst-ument for the purposes therein
contained, by signing the name of the .imited liability company as Vice
President and Secretary.

IN WITNESS WHEREOF, I have hereunto set my hand and official 554l in the

City of Dallas, Dallas County, Texas, on y and year jlrst above written.
Mo A1
[STAMP] NOTARY PUBLIL, in and figr, the State of Texas
residing at fg
Printed(’
AT TTT YN : Name:_ MASOAN Ltmm
3 bublc, Stats of Texas B J
A\ uchomis:ior:c Expires My commission expires:
My commission number:
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CANADIAN BORROWER ACKNOWLEDGMENT

STATE OF TEXAS

§
§

COUNTY OF DALLAS §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly
qualified, commissioned, sworn and acting in and for the county and state aforesaid, and
being authorized in such county and state to take acknowledgments, hereby certify that,

on this . )~ day of

, 2005, there personally appeared before me: Gregory C.

Wallacg,‘ Vice President and Secretary of SemCams Midstream Company, a Nova Scotia
unlimited liakility company, such unlimited liability company being a party to the

foregoing insauinent.

Arkansas,
Colorado, Idaho,
Illinois, Indiana,
Kansas, Montana,
Nevada, Oklahoma,
Texas, Washington,
Wisconsin, or
Wyoming

Louisiana

Missouri

The foregoing instrument was acknowledged before me on this (_q/
day st (1 , 2005, by Gregory C. Wallace, as Vice

President aad Secretary of SemCams Midstream Company, a Nova
Scotia unlim'ted liability company, on behalf of said unlimited
liability compauy.

On this date before me, the'urn.dersigned authority, personally came
and appeared such person, to m: rersonally known and known by
me to be the person whose genuine signature is affixed to the
foregoing document as the above-designated officer of the above-
stated company, who signed said docuiners: before me in the
presence of the two witnesses, whose namcs ar¢ thereto subscribed
as such, being competent witnesses, and who acknowledged, in my
presence and in the presence of said witnesses, that he signed the
above and foregoing document as the free act and deed =1 said
company by authority of such company’s board of directurs, and for
the uses and purposes therein set forth and apparent.

THUS DONE AND PASSED, on the date above written, in my
presence and in the presence of the said competent witnesses who

have signed their names hereto with Mortgagor and me, Notary
Public, after reading of the whole.

On this \/\/ day of O(fﬁ\ b&/\ , 2005, before me, a Notary
Public in and for said State, personally appeared Gregory C.
Wallace, to me personally known, who being by me duly sworn did
say that he is the Vice President and Secretary of SemCams
Midstream Company, a Nova Scotia unlimited liability company,
and that said instrument was signed on behalf of said company, and
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said Gregory C. Wallace acknowledged to me that he executed the
same for the purposes therein stated, and as his free act and deed
and as the free act and deed of said company.

Tennessee Before me, the undersigned, a Notary Public in and for the County
and State aforesaid, personally appeared Gregory C. Wallace, with
whom I am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who upon oath acknowledged himself to
be Vice President and Secretary of SemCams Midstream Company,
a Nova Scotia unlimited liability company, the within named
Mortgagor, and that Gregory C. Wallace as such Vice President and
Secretary, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name
of the company as Vice President and Secretary.

IN WITNESS WHEREOF; # fiove hereunto set my hand and official seal in the
City of Dallas, Dallas County, Teai,(\m ihe day and year first above written.

N
Full Name:_~ A SO 1h.”

[STAMP] NO'bAR PUBLIC, in and for the tate of Texas, residing at
J lCL/) /ﬂ /}5/1/_\:0/9

y My commission expires:
4 My commission number:
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ADMINISTRATIVE AGENT ACKNOWLEDGMENT

STATE OF MASSACHUSETTS  §

§
COUNTY OF SUFFOLK §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly
qualified, commissioned, sworn and acting in and for the county and state aforesaid, and
being authorized in such county and state to take acknowledgments, hereby certify that,
on this 17th day of October, 2005, there personally appeared before me: Terrence Ronan,
Managing Pirector of Bank of America N.A., such bank being a party to the annexed and
foregoing instrument, who stated that he was duly authorized in his capacity to execute
the said foregdiry instrument for and in the name and behalf of said bank, and further
stated and ackno wiedged that he had so signed, executed and delivered said foregoing
instrument for the coasideration, uses and purposes therein mentioned and set forth,

Arkansas, The foregoing instrument was acknowledged before me on this 17th
Colorado, Idaho, day of October, 2005, by Terrence Ronan, as Managing Director of
Illinois, Indiana, Bank ot Aznerica, N.A., as Administrative Agent on behalf of said
Kansas, Nevada, bank.

Oklahoma, Texas,

Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the urdersigned authority, personally came and
appeared such person, to me personaity known and known by me to be
the person whose genuine signature.is 2{fixed to the foregoing
document as the above-designated officer of the above-stated company,
Terrence Ronan of the said bank, who signsi s2id document before me
in the presence of the two witnesses, whose natacs are thereto
subscribed as such, being competent witnesses, and who
acknowledged, in my presence and in the presence o1 said witnesses,
that he signed the above and foregoing document as the free act and
deed of said company, in its capacity as Managing Director of said
bank, by authority of such company’s management committee, and for
the uses and purposes therein set forth and apparent.

THUS DONE AND PASSED, on the date above written, in my
presence and in the presence of the said competent witnesses who have
signed their names hereto with Administrative Agent and me, Notary
Public, after reading of the whole.

Missouri On this 17th day of October, 2005, before me, a Notary Public in and
k for said State, personally appeared Terrence Ronan, to me personally
known, who being by me duly sworn did say that he is the Managing
Director of Bank of America, N.A., and that said instrument was
signed in behalf of said bank, and said Terrence Ronan acknowledged
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to me that he executed the same for the purposes therein stated, and as
his free act and deed and as the free act and deed of said bank.

Tennessee Before me, the undersigned, a Notary Public in and for the County and
State aforesaid, personally appeared Terrence Ronan, with whom I am
personally acquainted (or proved to me on the basis of satisfactory
evidence), and who upon oath acknowledged himself to be Managing
Director of Bank of America, N.A. on behalf of said bank, the within
named Administrative Agent, and that Terrence Ronan as such
Managing Director, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of
the bank as Terrence Ronan, Managing Director of Bank of America,
N.A.

IN WITNESS "WHEREOF, I have hereunto set my hand and official seal in the

City of Boston, Suffol’= County, Massachusetts, on the day an irst above written.
/ Tre

[STAMP] NOTARY PUBLIC, in and for the State of
: e Magssachusetts, residing at Chelsea, MA

Printed Nazie: Kristen J. Mastrodomenico

My commissiotn-cypires: October 31, 2008

My commission nuraber:_ .

WHEN RECORDED OR FILED, PLEASE MAIL TO AND THIS DOCUMENT PRtPARED BY:
James McKellar, Thompson & Knight, LLP, 1700 Pacific Avenue, Suite 3300, Dallxs. Te¢vas 75201
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ANNEX1

This First Mortgage Amendment encumbers those certain tracts of land described in: -

1. Amended and Restated Deed of Trust, Mortgage, Leasehold Mortgage, Assignment of Leases and
Rents, Security Agreement, Fixture Filing and Financing Statement and Notice of Reinscription
by and Among SemCrude, L.P., SemPipe, L.P., SemFuel, SemKan, L.L.C. arid Semproducts,

L.P., (Kansas, Louisiana, Oklahoma & Texas) dated effective as of March 16, 2005

Recording Jurisdiction
Burbe: County, Kansas

Barton County, Kansas

Butler County, Kansas

Ellis County, Kansas

Edwards County, Kansas

Greenwood County, Kansas

Harper County, Kansas

~ Harvey County, Kansas

Haskell County, Kansas

Hodgeman County, Kansas

Kingman County, Kansas

ANNEXI-PAGE 1

Recording Data

Book 175, Page 117
Recorded 03/29/05

Book 612, Page 6667
Recorded 03/29/05

Mortgage #638
Book 1320, Page 196
Recorded 03/29/05

Book 616, Page 1
Recorded 03/29/05

Book 76, Page 55
Recorded 03/25/05

Mig Book 283, Page 395
Rciorded 03/25/05

Book 131, Pags 1054
Recorded 03/27/05

Document #104311
Book 492, Page(s) 141-212
Recorded 04/14/05

Volume 175, Page(s) 409-473
Recorded 03/28/05 .
(Affidavit Recorded Separately)
Affidavit - Volume 175, Page(s)
474-495

Book 58, Page 54
Recorded 03/28/05

Mtg. Book 255, Page 38 -
Recorded 03/29/05

ANNEX I TO 15" AMENDMENT - MULTI-STATE
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ding Jurisdiction
Kiowa County, Kansas

Morton County, Kansas

Ness County, Kansas

Norton County, Kansas

Pawnec County, Kansas

Pratt County, Kaisas

Reno County, Kansas

Rice County, Kansas

Rooks County, Kansas

Rush County, Kansas

Sedgwick County, Kansas

Seward County, Kansas

Stafford County, Kansas

ANNEX 1-PAGE 2

Recording Data

Book 74, Page 1535
Recorded 03/24/05
Book 135, Page 617
Recorded 03/28/05

Book 292, Page 313
Recorded 03/30/05

Book 138A, Page(s) 501-565
Filed 03/24/05

Document #2005-439
Book 191 of Mtgs., Page 131
Recorded 03/25/05

Book 302, Page 316
Recorded 03/28/05

Multi County Mortgage
Book 800, Page 379
Recorded 04/01/05

Assignment Leases & Rents
Book 396, Page 358
Necorded 04/01/05

Dorzznent #200500837
Mrtg. #106

Book Mig. 2A8, Page 703
Recorded 03/29/05

Book 346, Page 192
Recorded 03/25/05

Book 69 of Mtge., Page 561
Recorded 03/28/05

Document #/Flm-Pg. 28659186
Recorded 03/25/05

Document #840
Volume 577, Page 315
Filed 03/25/05

Book 184, Page 487
Recorded 03/28/05

ANNEX I TO 15" AMENDMENT - MULTI-STATE
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Recording Jurisdiction
Sumner County, Kansas

Trego County, Kansas

Cameron Parish, Louisiana

TerreXonne Parish, Louisiana

Vermilion Parist, J.ouisiana

Alfalfa County, Oklahoma

Beaver County, Oklahoma

Caddo County, Oklahoma

Canadian County, Oklahoma

Cleveland County, Oklahoma

Creek County, Oklahoma

Garfield County, Oklahoma

ANNEX I-PAGE 3

Recording Data

Book 0681, Page 0131
Recorded 03/31/05
Book 131, Page 119
Recorded 03/28/05

File #291547
Conveyance Book 1000
Mortgage Book 301
Recorded 03/21/05

File #1205022
Book 1752, Page 189
Recorded 03/22/05

Document #20503022
in Mtg. Book
Recorded 03/21/05

Document #030922
Book 581, Page 79
Recorded 03/22/05

Document #1-2005-000847
Book 1133, Page(s) 0147-0211
Recorded 03/22/05

Inszument #200500003079
Book /.meuded Mtg.

Volume 2572m Pages 768-840
Recorded 03/22/95

Document #R 2007 ©230
Book RB 3039, Pages ¢17-281
Recorded 03/22/05

Document #R 2005 11607
Book RB 3970, Page(s) 1227-1313
Recorded 03/22/05

Document #05 4205
Book 562, Page(s) 269-422
Filed 03/24/05

Document #3164

Book 1749, Page 288
Recorded 03/22/05

ANNEX 1 TO 1T AMENDMENT - MULTI-STATE
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e Jurisdicti

Garvin County, Oklahoma

Kay County, Oklahoma

Kingfisher, Oklahoma

LincolnCeunty, Oklahoma

Major County, Oklahcma

McClain County, Oklahoma

Murray County, Oklahoma

Noble County, Oklahoma

Okfuskee County, Oklahoma

Oklahoma County, Oklahoma

Pawnee County, Oklahoma

Payne County, Oklahoma

ANNEX1-PAGE 4

Recording Data

Document #1-2005-002330
Book 1728, Page 827
Recorded 03/22/05

Document #1-2005-002486
Book 1309, Page(s) 0061-0183
Recorded 03/29/05

Document #1148
Book 2000, Page 001

Recorded 03/22/05

Document #02940
Book 1638, Page 264
Filed 03/25/05

Document #1-2005-004399
Book 1625, Page 0437-0501
Recorded 03/22/05

Document #1-2005-002189
Book 1739, Page 503
Recorded 03/22/05

Document #1-2005-000891
Bk 0763, Page 214 )
Re':orded 03/22/05

Document #2005-874
Volume 602, Page(s) 205-315
Recorded 03/22/75

Document #381213
Book 967, Page 804
Recorded 03/22/05

Document #2005043383
Book 9654, Page(s) 220-284
Recorded 03/28/05

Document #0929
Book 595, Page 182
Recorded 03/22/05

Document #1-2005-004788

Book 1559, Page(s) 0869-1014
Recorded 04/06/05

ANNEX 1TO 15T AMENDMENT - MULTI-STATE
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Recording Jurisdiction

Pottawatomie County, Oklahoma

Rogers County, Oklahoma

Seminole County, Oklahoma

Stephens County, Oklahoma

Texas County, Oxiahoma

Tulsa County, Oklahoma

Anderson County, Texas

Austin County, Texas

Brazoria County, Texas

Camp County, Texas

Cherokee County, Texas

Fort Bend County, Texas

Franklin County, Texas

ANNEX 1-PAGE 5

Recording Data

Instrument #200500003983
Recorded 03/22/05

Document #005018
Volume 1664 Page 501
Recorded 03/22/05

Document #2062
Book 2692, Page 1
Recorded 03/24/05

Document #73-3404
Book 3121, Page 19
Rec‘orded 03/23/05

Document #2005-677654
Book 1112, Page 572
Recorded 03/23/05

Document #2005060417
Recorded 05/26/05

Instrument #0502082
Volume 1898, Page 0103
Recorded 03/17/05

Doument #051596
Recorded (3/17/05

Document #2v%5014862
Recorded 03/1715

File #17,499
Volume 196, Page 126
Recorded 03/17/05

Document #00536877

Book OR, Vol. 1709 Page 746

Recorded 03/17/05

Document #2005032786
Recorded 03/23/05

Document #101772
Volume 126, Page 283
Recorded 03/17/05

ANNEX 1 TO 15T AMENDMENT — MULTI-STATE
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Recording Jurisdiction ording Data

Galveston County, Texas Document #GAC 2005016774
Recorded 03/17/05

Gregg County, Texas Document #GCC 200505694
Recorded 03/17/05

Harris County, Texas Document #Y331365
Microfilm #RP 002-90-0206

Recorded 03/17/05

Hopkius County, Texas Document #1764
Volume 522, Page 248
Filed 03/17/05

Montgomery Covunty, Texas Document #2005-027562
Microfilm #784-10-0474
Recorded 03/17/05

Moore County, Texas Document #155348
Book 600, Page 393
Recorded 03/29/05

Potter County, Texas Document #01047425
Volume 3582, Page 525
Recorded 03/17/05

Rusk County, Texas Doruinent #009500
Volum: 2539, Page 062
Recordea £3/17/05

Smith County, Texas Document #2005-RC013005
: Volume 7745, Page 202
Recorded 03/17/05

Titus County, Texas Document #001640
Volume 1708, Page 165
Recorded 03/17/05

Upshur County, Texas Document #200502200
Recorded 03/17/05

Waller County, Texas Document #501977
; Volume 0885, Page 486
Recorded 03/17/05

Wood County, Texas Document #00033296

Book 02066, Page 00577
Recorded 03/17/05

ANNEX I-PAGE 6 ANNEX ITO 1" AMENDMENT -~ MULTI-STATE
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2. Amended and Restated Deed of Trust, Mortgage, Leasehold Mortgage, Assignment of Leases and
Rents, Security Agreement, Fixture Filing and Financing Statement and Notice of Reinscription
by and Among SemCrude, L.P., SemPipe, L.P., SemFuel, SemKan, L.L.C. and Semproducts,
L.P., (Arkansas, Colorado, Idako, Illinois, Indiana, Kansas, Louisiana, Missourl:, Montana,
Nevada, Oklahoma, Texas, Wisconsin & Wyoming) dated effective as of May 31,2005

Recording Jurisdiction Recording Data

Pulaski County, Arkansas Document #2005047639
Recorded 06/07/05

Adcmy County, Colorado Document #20050606000592940
Recorded 06/06/05

Mesa Ccurty.-Colorado Document #2257581
Book 3913, Page 210
Recorded 06/06/05

Pueblo County, Colorads Document #1623371
Recorded 06/06/05

Ada County, Idaho Document #105071967
Recorded 06/03/05

Peoria County, Illinois Document #05-20529
Recorded 06/29/05

Kosciusko County, Indiana Drcnment #200500007798
Recseded 06/03/05

Barber County, Kansas Book 170, Z=ge 323
Recorded 07/1/0%

Barton County, Kansas Book 612, Page 8757
Recorded 07/08/05

Butler County, Kansas Mortgage #1798
Book 1339, Page 1572
Recorded 07/08/05

Edwards County, Kansas Book 77, Page 25
Recorded 07/05/05

Ellis County, Kansas Book 623, Page 733
Recorded 07/08/05

Ford County, Kansas Book 333 at Mtgs, Page 662
Recorded 07/08/05

Greenwood County, Kansas Mtg. Book 285, Page 187

ANNEX I-PAGE7

Recorded 07/07/05

ANNEX I TO 1T AMENDMENT ~ MULTI-STATE
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Recording Jurisdiction Recording Data

Harper County, Kansas Book 132, Page 173
Recorded 07/12/05

Harvey County, Kansas Document #106170
Mrtg. Book 497, Page 439 -
Recorded 07/15/05 ’

Haskell County, Kansas Book 176, Page 233
Recorded 06/13/05

Hodgeine . County, Kansas Book 59, Page 15
Recorded 07/12/05

Kingman County, K.ansas Mtg. Book 257, Page 44
Recorded 07/08/05

Kiowa County, Kansas Book 74, Page 1574
Recorded 07/05/05

Morton County, Kansas Book 137, Page 399
Recorded 07/05/05

Ness County, Kansas ' Book 294, Page 411
Necorded 07/11/05

Norton County, Kansas Bor:140A, Page 179
Record:d (L7/08/05

Pawnee County, Kansas Document ¥24$-055
Mtge. Book 192, Tage 24
Recorded 07/06/05

Pratt County, Kansas Book 305, Page 565
Recorded 07/05/05

Reno County, Kansas Mortgage:
Book 802, Page 425
Recorded 07/13/05

Assignment of Rents & Leases:
Book 399, Page 357
Recorded 07/13/05

Rice County, Kansas Document #200501932
Mrtg. #268
Mtg. Book 270, Page 588
Recorded 07/08/05

ANNEX 1-PAGE 8 ANNEX 1 TO 1" AMENDMENT ~ MULTI-STATE
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Recording Jurjsdiction

Rooks County, Kansas

Rush County, Kansas

Saline County, Kansas

Sedgvick County, Kansas

Seward County -Xansas

Stafford County, Kansas

Sumner County, Kansas

Trego County, Kansas

Cameron Parish, Louisiana

Terrebonne Parish, Louisiana

Vermilion Parish, Louisiana

New Madrid County, Missouri

Pettis County, Missouri

Yellowstone County, Montana

ANNEX I-PAGE 9

Recording Data

Book 349, Page 130
Recorded 07/08/05

Book 70 of Mtge., Page 52
Recorded 07/05/05

Book 1113, Page |
Recorded 09/15/05

Doc#/FLM-PG 28693570
Recorded 07/18/05

Document #1880
Vol. 580, Page 779
Recorded 07/08/05

Book 186, Page 298
Recorded 07/08/05

Photo Book 690, Page 210
Recorded 07/18/05

Book 132 of Records, Page 593
RQscorded 07/08/05

Dozument #292956
Conve;’anc: Book 1003
Mortgage 5370k 303
Recorded 0G/07/92

File #1212105
Book 1779, Page 459
Recorded 06/14/05

Document #20506512
Mortgage Book
Recorded 06/07/05

Book 669, Page 30
Recorded 07/07/05

Document #2005-3838
Recorded 06/08/05

Document #3335342
Recorded 06/03/05

ANNEX 1TO 1" AMENDMENT - MULTI-STATE
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Recording Jurisdiction
Clark County, Nevada

Alfalfa County, Oklahoma

Beaver County, Oklahoma

Caddo Cronty, Oklahoma

Canadian County, Oklahoma

Cleveland County, Oklahoma

Comanche County, Oklahoma

Creek County, Oklahoma

Garfield County, Oklahoma

Garvin County, Oklahoma

Kay County, Oklahoma

Kingfisher, Oklahoma

ANNEX I-PAGE 10

Recordi ata

Document #20050606-0000439
Recorded 06/06/05

Document #031489
Book 582, Page 763
Recorded 06/07/05

Document #1-2005-001682
Book 1137, Page 93
Recorded 06/08/05

Document #200500005844
Vol. 2532, Page 431
Recorded 06/08/05

Document #R 2005 13310
Book RB 3068, Page 1000
Recorded 06/07/05

Document #R 2005 24675
Book RB 4010, Page 686

Recorded 06/07/05

Document #2005011725
Rook 4698, Page 1
Recorded 06/10/05

Docunrent #05 8753
Book 565 ¢2ge 1657
Recorded 08/15/95

Document #6230

Book 1760, Page 232
Recorded 06/08/05
Document #1-2005-004634
Book 1736, Page 658
Recorded 06/07/05

Document #1-2005-005029
Book 1317, Page 683
Recorded 06/14/05

Document #2240

Book 2012, Page 171
Recorded 06/07/05

ANNEX 1 TO 15" AMENDMENT -~ MULTI-STATE
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Recording Jurisdiction
Lincoln County, Oklahoma

Major County, Oklahoma

McClain County, Oklahoma

Murray Coupty, Oklahoma

Noble County, Oklahcma

Okfuskee County, Oklahoma

Oklahoma County, Oklahoma

Pawnee County, Oklahoma

Payne County, Oklahoma
Pottawatomie County, Oklahoma

Rogers County, Oklahoma

Seminole County, Oklahoma

ANNEX I-PAGE 11

Recording Data

Document #05478
Book 1647, Page 499
Recorded 06/08/05

Document #1-2005-005299
Book 1631, Page 456
Recorded 06/07/05

Document #1-2005-004779
Book 1749, Page 449
Recorded 06/07/05

Document #1-2005-001892
Book 774, Page 94
Recorded 06/07/05

Document #2005-1702
Book 608, Page 573
Recorded 06/07/05

Document #382569
Book 971, Page 683
Recorded 06/08/05

Document #000165
Bnok 9745, Page 1162
Recurded 06/15/05

Document #1909
Book 598, rapz 245
Recorded 06/081)3

Document #1-2005-009407
Book 1572, Page 767
Recorded 06/07/05
Document #200500007856
Recorded 06/07/05

Document #010051
Vol. 1684, Page 776
Recorded 06/07/05

Document #4148

Book 2712, Page 92
Recorded 06/07/05

ANNEX 1TO 157 AMENDMENT - MULTI-STATE
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Camp County, Texas
Cherokee County, Texas

Fort Bend County, Texas

Franklin County, Texas

Galveston County, Texas
Gregg County, Texas

Harris County, Texas

ANNEX I-PAGE 12

Recording Jurisdiction Recording Data
Stephens County, Oklahoma Document #73-7128
Book 3163, Page 4
Recorded 06/07/05
Texas County, Oklahoma Document #2005-678773
Book 1117, Page 10
Recorded 06/07/05
Tulsa County, Oklahoma Document #2005071877
Recorded 06/22/05
Shelby Czinty, Tennessee Document #05086979
Recorded 0606/05
Anderson County, ".exas Document #0504675
Vol. 1911, Page 553
Recorded 06/06/05
Austin County, Texas Document #053351
Recorded 06/06/05
Brazoria County, Texas Document #2005031465
Recorded 06/06/05

Tile #18,287
1,200, Page 478
Recorded 06/06/05

Document #52539533 :
OR Book, Vo11723, Page 180

 Recorded 06/06.0>

Document #2005064877
Recorded 06/06/05

Document #102878
Vol. 131, Page 329
Recorded 06/06/05

Document #GAC 2005036889
Recorded 06/06/05

Document # GCC 200512335
Recorded 06/06/05

Document #Y519929
Microfilm #200872971
Recorded 06/07/05

ANNEX ITO 1¥" AMENDMENT - MULTI-STATE
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ording Jurisdiction Recording Data

Hopkins County, Texas Document #3562
Vol. 532, Page 1
Recorded 06/06/05

Lubbock County, Texas Vol. 9878, Page 1
Recorded 06/03/05

Montgomery County, Texas Document #2005-058884
Microfilm #838-10-0359
Recorded 06/06/05

Moore Couney, Texas Document #156211
Book 604, Page 542
Recorded 06/14/05

Potter County, Texas Document #01052832
Vol. 3611, Page 485
Recorded 06/06/05

Rusk County, Texas Document #013230
Vol. 2559, Page 43
Recorded 06/06/05

Smith County, Texas Document #2005-R0027265
Y01 7808, Page 291
Rercided 06/06/05

Tarrant Instrument #0205158475
CLTC GF#2312000217
Recorded 06/0€.v'5

Titus County, Texas Document #3264
Vol. 1732, Page 101
Recorded 06/06/05

Travis Document #2005102002
Recorded 07/07/05

Upshur County, Texas Document #200504655
Vol. 601, Page 717
Recorded 06/06/05

Waller County, Texas Document #504158

Vol. 898, Page 368
Recorded 06/06/05

ANNEX I-PAGE 13 ANNEX I TO 1¥ AMENDMENT - MULTL-STATE




0613612049 Page: 42 of 108

"UNOFFICIAL COPY

Jurisdiction Recording Data
Wood County, Texas Document #00037157
Book 2085, Page 493
Recorded 06/06/05
Spokane County, Washington Document #5225765
Recorded 06/03/05
Brown County, Wisconsin Document #2195499
Recorded 06/14/05
Linceln County, Wisconsin Document #442274
Recorded 06/08/05
Oconto County. #isconsin Document #575054
Vol. 1150, Page 134
Recorded 06/10/05
Outagamie County, Wisconsin Document #1666613
Recorded 06/14/05
Waupaca County, Wisconsin Document #709592
Recorded 06/10/05
Wood County, Wisconsin v Document #2005R06850
Recorded 06/08/05
Natrona County, Wyoming Doument #768350
Recorded (6/03/05

ANNEX I-PAGE 14 ANNEX I TO 15T AMENDMENT - MULTI-STATE
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EXHIBIT A

COMMENCING NORTHEAST CORNER OF SAID LOT 54 THENCE SOUTH 66 DEGREES 17 MINUTES 35
SECONDS ﬁé%wmrmwuzww LOT 54 A DISTANCE OF 54.61 FEET T0 THE

nmsaumwmwmmswmsuwwmssammwrorw%mm

EASTERL SADD LOT 54, A DISTANCE OF 33323 FEET; THENCE 66
gmaﬁfuﬁ TZW“ NORTH OF AND PARALLEL TO THE SOUTHERLY LINE OF SAD LOTS 54




0613612049 Page: 44 of 108

-UNOFFICIAL COPY

Exhibit B

True and Correct Copy
of

Original Mortgage Executed between
Mortgagor and Administrative Agent

Dated May 31, 2005
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Prepared by. When recorded or filed, please mail to:
James McKella: , :

1700 Pacific Avenr¢, 2uite 3300 James McKellar
Dallas, Texas 752C1 Thompson & Knight LLP

1700 Pacific Avenue, Suite 3300
Dallas, Texas 75201

AMENDED AND RESTATED DEED O” TRUST (for Missouri, Montana, Nevada, Tennessee, Texas,
and Washington), AMENDED AND RESTA'TZD MORTGAGE (for Arkansas, Colorado, Idaho, Illinois,
Indiana, Kansas, Louisiana, Oklahoma, Wisconsin and Wyoming), FEE AND LEASEHOLD
MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT, FIXTURE
FILING AND FINANCING STATEMENT AND NOTICE OF REINSCRIPTION FROM

SEMCRUDE, L.P., Tax L.D. No.: 73-1477524, Organizauocus® 1D. No. 2527555; SEMPIPE, L.P., Tax
LD. No.: 73-1601842, Organizational LD. No. 14350410; SSMFUEL, L.P., Tax LD. No.: 76-0311015,
Organizational 1.D. No. 800081945; SEMKAN, L.L.C., Tax 1.75. No.: 61-1478083 (which, as an
Oklahoma entity, has no Organizational I.D. Number); SEMMATERIALS, L.P., Tax LD. No.: 57-
1215443 (which, as an Oklahoma entity, has no Organizational LD. Nuiber); AND K. C. ASPHALT,
L.L.C., Tax LD. No.: 48-1275352, Organizational L.D. No. 14071173238.

AS MORTGAGORS,

TO
PRLAP, INC., a Missouri corporation, as MISSOURI TRUSTLE

FIRST AMERICAN TITLE COMPANY, as MONTANA TRUS TR
PRLAP, INC., a North Carolina corporation, as NEVADA TRUSTE
PRLAP, INC., a Tennessee corporation, as TENNESSEE TRUSTEE
PRLAP, INC., a Texas corporation, as TEXAS TRUSTEE
PRLAP, INC., a Washington corporation, as WASHINGTON TRUSTEE
AND
BANK OF AMERICA, N.A., ADMINISTRATIVE AGENT

Effective as of May 31, 2005

THE MAXIMUM PRINCIPAL INDEBTEDNESS FOR TENNESSEE RECORDING TAX PURPOSES
IS $10,000,000.00. THIS MORTGAGE SECURES OBLIGATORY ADVANCES AND IS FOR
COMMERCIAL PURPOSES

004726 000024 DALLAS 1887417.9 [MULTISTATE MORTGAGE]
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THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, SECURES
PAYMENT OF FUTURE ADVANCES, COVERS PROCEEDS OF COLLATERAL AND ALSO
CONSTITUTES A FINANCING STATEMENT UNDER THE UNIFORM COMMERCIAL CODE.

THIS INSTRUMENT SECURES AN OBLIGATION THAT MAY INCREASE OR DECREASE FROM
TIME TO TIME. THIS INSTRUMENT, WHICH COVERS, AMONG OTHER THINGS, GOODS
WHICH ARE OR ARE TO BECOME FIXTURES RELATED TO THE REAL IMMOVABLE

- PROPERTY DESCRIBED HEREIN, IS TO BE FILED FOR RECORD, AMONG OTHER PLACES, IN
THE REAL ESTATE OR COMPARABLE RECORDS OF THE COUNTIES AND/OR PARISHES
REFERENCED IN EXHIBIT A HERETO AND SUCH FILING SHALL SERVE, AMONG OTHER
PURPOSES, AS A FIXTURE FILING. THE MORTGAGOR HAS AN INTEREST OF RECORD IN
THE REAL FSTATE AND IMMOVABLE PROPERTY CONCERNED, WHICH INTEREST IS
DESCRIBED IN SECTION 1.1 OF THIS INSTRUMENT.

APOWER OF SALE 1{AS BEEN GRANTED IN THIS MORTGAGE, IN CERTAIN
JURISDICTIONS WHERE THIS INSTRUMENT MAY BE FILED, A POWER OF SALE MAY

004726 000024 DALLAS 1887417.9 [MULTISTATE MORTGAGE]
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AMENDED AND RESTATED DEED OF TRUST, AMENDED AND RESTATED MORTGAGE, FEE
AND LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, FIXTURE FILING AND FINANCING STATEMENT (this “Mortgage”)

ARTICLE L.

Granting Clauses; Secured Indebtedness

Section 1.1. Grant and Mortgage. SemCrude, L.P., a Delaware limited partnership (“US
Borrower”), SemPipe, L.P., a Texas limited partnership (“SemPipe”), SemFuel, L.P., a Texas limited
partnership (“SemFuel”), SemKan, L.L.C., an Oklahoma limited liability company (“SemKan”),
SemMafzsia’s, L.P., an Oklahoma limited partnership formerly known as SemProducts, L.P.
(“SemMate:ials™), and K. C. Asphalt, L.L.C., a Colorado limited liability company (“KC Asphalt”;
US Borrower, SemPipe, SemFuel, SemKan, SemMaterials and KC Asphalt herein individually and
collectively calied “Mortgagor”), whose mailing address is provided on the signature page hereto, for
and in consideratioz of the sum of Ten Dollars ($10.00) to Mortgagor in hand paid, and in order to
secure the payment of (ae secured indebtedness hereinafter described and the performance of the
obligations, covenants, agreements, warranties and undertakings of Mortgagor hereinafter described,
does hereby as of May 31, 2005 {the “Effective Date”) (a) with respect to those of the following
described properties, rights, and in‘erests which are located in (or cover properties located in) the State
of Missouri (which shall be deemed pe:t of the Deed of Trust Mortgaged Properties) GRANT,
BARGAIN, SELL, CONVEY, TRANSKZR, ASSIGN AND SET OVER to PRLAP, INC., a Missouri
corporation whose address is 101 South Try.z Street, Charlotte, North Carolina 28255, (the “Missouri
Trustee”) in trust for the benefit of and security of the Administrative Agent; (b) with respect to those
of the following described properties, rights, and intzrests which are located in (or cover properties
located in) the State of Montana which shall be decmed part of the Deed of Trust Mortgaged Properties)
GRANT, BARGAIN, SELL, CONVEY, TRANSFEK, 25SIGN AND SET OVER to First American
Title Company whose address is , (the “Montana Trastee”) in trust for the benefit of and
security of the Administrative Agent; (c) with respect to those of the following described properties,
rights, and interests which are located in (or cover properties locited in) the State of Nevada which shall
be deemed part of the Deed of Trust Mortgaged Properties) GRANT, 5ARGAIN, SELL, CONVEY,
TRANSFER, ASSIGN AND SET OVER to PRLAP, Inc., a North Caiclins corporation whose address
is 10850 White Rock Road, Suite 101, Ranchova Cordova, California 956’ '0, tthe “Nevada Trustee”)
in trust for the benefit of and security of the Administrative Agent; (d) with (s pect to those of the
following described properties, rights, and interests which are located in (or cove preperties located in)
the State of Tennessee which shall be deemed part of the Deed of Trust Mortgagea Pronsities)
GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN AND SET OVER to PXZAP,INC.,a
Tennessee corporation whose address is 414 Union Street, Nashville, Tennessee 37219 (tiie " Tennessee
Trustee”) in trust for the benefit of and security of the Administrative Agent; (e) with respect to those
of the following described properties, rights, and interests which are located in (or cover properties
located in ) the State of Texas which shall be deemed part of the Deed of Trust Mortgaged Properties)
GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN AND SET OVER to PRLAP,INC,, a ' >
Texas corporation whose address is 901 Main Street, Dallas, Texas 75202-3714, (the “Texas Trustee”) ;
in trust for the benefit of and security of the Administrative Agent; (f) with respect to those of the
following described properties, rights, and interests which are located in (or cover properties located in)
the State of Washington which shall be deemed part of the Deed of Trust Mortgaged Properties)

GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN AND SET OVER to PRLAP,INC,, a
Washington corporation whose address is 10850 White Rock Road, Suite 101, Rancho Cordova,
California 95670 (the “Washington Trustee”) in trust for the benefit of and security of the
Administrative Agent (the Missouri Trustee, Montana Trustee, Nevada Trustee, Tennessee Trustee,
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Texas Trustee, and Washington Trustee are herein referred to individually and collectively as the
“Trustee”); (g) grant to Trustee a POWER OF SALE (pursuant to this Mortgage and as allowed by
applicable Law) with respect to, those of the following described properties, rights and interests which
are located in (or cover properties located in) the States of Missouri, Montana, Nevada, Tennessee,
Texas, and Washington (the “Deed of Trust Mortgaged Properties”); and (h) MORTGAGE AND
WARRANT, ASSIGN, PLEDGE, HYPOTHECATE, GRANT, BARGAIN, SELL, CONVEY AND
CONFIRM to Bank of America, N.A., as Administrative Agent (“Administrative Agent™), and grant
to Administrative Agent a POWER OF SALE (pursuant to this Mortgage and as allowed by applicable
Law) with respect to, all of the following described rights, interests and properties which are located in
(or cover properties located in) the States of Arkansas, Colorado, Idaho, Illinois, Indiana, Kansas,
Louisians; Oklahoma, Wisconsin and Wyoming (the “Other Mortgaged Properties”):

(a) Those certain tracts of land, described in Exhibit A, attached hereto and made a part
hereof, and those c<rtain surface leases and other interests in land (the “Surface Leases™) all as described
in Exhibit A attaci:ce iiereto and made a part hereof (such tracts of land and the lands covered by the
Surface Leases being ie:ein collectively called the “Facility Sites”), together with all tanks, tank
batteries, injector stations, tzrminals, pumps, pipelines, plants, heaters, compressors, equipment and other
fixtures, personal/movable proncrty and improvements (whether now owned or hereafter acquired by
operation of Law or otherwise) iozated on or under the Facility Sites (the “Facility Property”) or used,
held for use in connection with, or ir any’ way related to the Pipeline Systems (as hereinafter defined),
(the Facility Sites and the Facility Prope:ty are herein sometimes collectively called the “Facilities”),

(b) The rights, interests and esiatss created under those certain servitudes, easements, rights
of way, privileges, franchises, prescriptions, licenscs; leases, permits and/or other rights described in
Exhibit A, attached hereto and made a part hereoX; ard all of Mortgagor’s right, title and interest (whether
now owned or hereafter acquired by operation of Lav:-or otherwise) in any servitudes, easements, rights
of way, privileges, franchises, prescriptions, licenses, lezses, permits and/or other rights in and to any
land, in any county, parish and section shown on Exhibit A even though they may be incorrectly
described in or omitted from such Exhibit A, together with 2y amendments, renewals, extensions,
supplements, modifications or other agreements related to the fore going, and further together with any
other servitudes, easements, rights of way, privileges, prescriptions, fa:chises, licenses, permits and/or
other rights (whether presently existing or hereafter created and whether row owned or hereafter acquired
by operation of Law or otherwise) used, held for use in connection with, o1 i1 any way related to the
Pipeline Systems, the Facilities, and/or pipelines transporting hydrocarbons or‘oher goods, including
- crude oil, natural gas, natural gas liquids condensate, refined products or asphalt (collectively
“Products”) to, from or between Pipeline Systems and/or the Facilities (the rights, mte:es and estates
described in this clause (b) are herein collectively called the “Servitudes™);

(c) Without limitation of the foregoing, all other right, title and interest of Mortgagor of
whatever kind or character (whether now owned or hereafter acquired by operation of Law or otherwise)
in and to (i) the Facilities, the Surface Leases and/or the Servitudes, and (ji) the lands described or
referred to in Exhibit A (or described in any of the instruments described or referred to in Exhibit A);

(d  Without limitation of the foregoing, all of Mortgagor’s right, title and interest (whether
now owned or hereafter acquired by operation of Law or otherwise) in and to all transportation, gathering
and transmission systems located on the properties described in and/or depicted on Exhibit A, including,
without limitation, any transportation, gathering or transmission systems located in or any county, parish,
or section shown on the foregoing referenced Exhibit A; any leases of transportation, gathering and
transmission systems, pipes or facilities described on Exhibit A and all pipes, valves, gauges, meters and
other measuring equipment, regulators, heaters, extractors, tubing, pipelines, fuel lines, facilities,
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improvements, fittings, materials and other improvements, fixtures, equipment and/or personal/movable
property (whether now owned or hereafter acquired by operation of Law or otherwise), including, without
limitation, those located on or under the Servitudes, the Facilities, and/or in or on or otherwise related to
such transportation, gathering and transmission systems described in this section (d) (the properties, rights
and interests described in this clause (d) are herein collectively called the “Pipeline Systems”);

(e) All of Mortgagor’s right, title and interest (whether now owned or hereafter acquired by
operation of Law or otherwise) in and to all improvements, fixtures, and other real and/or
personal/movable property (including, without limitation, all equipment, tanks, pipelines, flow lines,
gathering lines, compressors, dehydration units, separators, meters, metering stations, buildings, fittings,
pipe, pipe connectors, valves, regulators, drips, storage facilities, absorbers, heaters, dehydrators, and
power, telcphoae and telegraph lines) located on or under, or which in any way relate to, the Facilities, the
Servitudes and/o- the Pipeline Systems;

® Allof Mortgagor’s right, title and interest, whether presently existing or hereafter created
or entered into and wiierhicz now owned or hereafter acquired by operation of Law or otherwise, in and to:

(i) aii purchase, sale, gathering, processing, transportation, storage and other
contracts or agreement: <o ering or otherwise relating to the ownership or operation of the
Facilities, the Servitudes, anc/or the Pipeline Systems, and/or to the purchase, sale or
transportation of Products, ot to the separation, treatment, stabilization and/or processing of the
same;

(i)  allrights, privileges aud bezefits under or arising out of any agreement under
which any of the Property, as hereinafter defined, was acquired, including without limitation any
and all representations, warranties, or coven.ut, and any and all rights of indemnity or to rebate
of the purchase price; all equipment leases, maintapance agreements, electrical supply contracts,
option agreements, and other contracts and/or agreezoits, whether now existing or hereafter
entered into, which cover, affect, or otherwise relate to the Facilities, the Servitudes, and/or the
Pipeline Systems, and/or any of the Mortgaged Properties ‘as L ereinafter defined) described
above, or to the purchase, sale, transportation, gathering, separation, treatment, stabilization,
dehydration, processing, delivery and/or redelivery of Products trazsported, gathered, separated,
treated, stabilized, dehydrated, processed, delivered and/or redeliveiri by or in the Facilities
and/or the Pipeline Systems;

(the contractual rights, contracts and other agreements described in this clause £ are herein
sometimes collectively called the “Contracts™); and

(g)  Allrights, estates, powers and privileges appurtenant to the foregoing rights, it erests and
properties.

TO HAVE AND TO HOLD (a) the Deed of Trust Mortgaged Properties unto the Trustee, and its
successors or substitutes in this trust, and to its or their successors and assigns, in trust with power of sale
pursuant to this Mortgage and as allowed under applicable law, however, upon the terms, provisions and
conditions herein set forth and (b) the Other Mortgaged Properties unto Administrative Agent, and
Administrative Agent’s successors and assigns, with power of sale pursuant to this Mortgage and as
allowed under applicable law for the benefit of Administrative Agent, L/C Issuer and Lenders, upon the
terms, provisions and conditions herein set forth (the Deed of Trust Mortgaged Properties and the Other
Mortgaged Properties are herein sometimes collectively called the “Mortgaged Properties™).
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Section 1.2.  Grant of Security Interest. In order to further secure the payment of the secured
indebtedness hereinafter referred to and the performance of the obligations, covenants, agreements,
warranties, and undertakings of Mortgagor hereinafter described, Mortgagor hereby grants to '
Administrative Agent for the benefit of Administrative Agent, L/C Issuer and Lenders a security
interest in the entire interest of Mortgagor (whether now owned or hereafter acquired by operation of

- Law or otherwise) in and to:

(@  the Mortgaged Properties;

(b)  without limitation of any other provision of this Section 1.2, all payments received in lieu
of performance which are related to the Mortgaged Properties (regardless of whether such payments or
rights there.a accrued, and/or the events which gave rise to such payments occurred, on or before or after
the date hereof including, without limitation, firm or prepaid transportation payments and similar
payments, payn:ext: received in settlement of or pursuant to a judgment rendered with respect to firm
transportation or siy'as obligations or other obligations under a contract, and payments received in
buyout or buydown oy o%iier settlement of a contract) and/or imbalances in deliveries (the payments
described in this subsection (b) being herein called “Payments in Lieu”);

(c) all equipment, inveatory, improvements, fixtures, accessions, goods, including Products
owned by Mortgagor, and other perssiial or movable property of whatever nature (including, but not
limited to, that held in connection wiih thz operation of the Mortgaged Properties or the treating,
handling, separation, stabilization, storing, ziocessing, heating, transporting, gathering or marketing of
Products), and all licenses and permits of wiia*ver nature, including, but not limited to, that now or
hereafter used or held for use in connection with the Mortgaged Properties or in connection with the
operation thereof or the treating, handling, separation, stabilization, storing, processing, heating,
transporting, gathering, or marketing of Products, and =il renewals or replacements of the foregoing or
substitutions for the foregoing;

(d) all accounts, receivables, contract rights, chosez-in action (i.e., rights to enforce contracts
or to bring claims thereunder), commercial tort claims and other generzl intangibles of whatever nature
(regardless of whether the same arose and/or the events which gave risé 4o the same occurred, on or
before or after the date hereof, including, but not limited to, that related 5 #42 Mortgaged Properties, the
operation thereof, or the treating, handling, separation, stabilization, storing, rocessing, transporting,
gathering, or marketing of Products, and including, without limitation, any of ta¢ same relating to
payment of proceeds thereof or to payment of amounts which could constitute Payrient; in Lieu); -

(e)  without limitation of the generality of the foregoing, any rights and interés’s of
Mortgagor under any present or future hedge or swap agreements, cap, floor, collar, exchai:ge forward or
other hedge or protection agreements or transactions, or any option with respect to any such agreement or
transaction now existing or hereafter entered into by or on behalf of Mortgagor;

§3] all engineering, accounting, title, legal, and other technical or business data including, but
not limited to, that concerning the Mortgaged Properties, the treating, handling, separation, stabilization,
storing, processing, transporting, gathering or marketing of Products or any other item of Property (as
hereinafter defined) which are now or hereafter in the possession of Mortgagor or in which Mortgagor can
otherwise grant a security interest, and all books, files, records, magnetic media, software, and other
forms of recording or obtaining access to such data;

(8) all money, documents, instruments, chattel paper (including without limitation, electronic
chattel paper and tangible chattel paper), rights to payment evidenced by chattel paper, securities,
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accounts, payable intangibles, general intangibles, letters of credit, letter-of-credit rights, supporting
obligations and rights to payment of money arising from or by virtue of any transaction (regardless of
whether such transaction occurred on or before or after the date hereof, including, but not limited to, that
related to the Mortgaged Properties, the treating, handling, separation, stabilization, storing, processmg,
transporting, gathering or marketing of the Products or any other item of Property);

(h)  all rights, titles and interest now owned or hereafter acquired of Mortgagor in any and all
goods, inventory, equipment, documents, money, instruments, intellectual property, certificated securities,
uncertificated securities, investment property, letters of credit, rights to proceeds of written letters of
credit and other letter-of-credit rights, commercial tort claims, deposit accounts, payment intangibles,
general intapgibles, contract rights, chattel paper (including, without limitation, electronic chattel paper
and tangitie cliattel paper), rights to payment evidenced by chattel paper, software, supporting obligations
and accounts; Whorever located, and all rights and privileges with respect thereto (all of the properties,
rights and interesie Gescribed in subsections (), (b), (c), (d), (¢), (f) and (g) above and this subsection (h)
being herein sometir.as collectively called the “Collateral”); and

@ all proce=ds of the Collateral, whether such proceeds or payments are goods, money,
documents, instruments, chatte! paper, securities, accounts, payment intangibles, general intangibles,
fixtures, real/immovable propeity, personal/movable property or other assets (the Mortgaged Properties,
the Collateral, and the proceeds of the Cnllateral being herein sometimes collectively called the

“Property”).

Except as otherwise expressly provided in iz Mortgage, all terms in this Mortgage relating to the
Collateral and the grant of the foregoing security ‘icrest which are defined in the Uniform Commercial
Code as evidenced in each state whose law is app‘wahle to the Collateral (the “Applicable UCC”) shall
have the meanings assigned to them in Article 9 (or, abs<nt definition in Article 9, in any other Article) of
the Applicable UCC, as those meanings may be amendc<. :¢evised or replaced from time to time.
Notwithstanding the foregoing, the parties intend that the tcmis used herein which are defined in the
Applicable UCC have, at all times, the broadest and most in-)sive meanings possible. Accordingly, if
the Applicable UCC shall in the future be amended or held by a court to define any term used herein more
broadly or inclusively than the Applicable UCC in effect on the date =5 this Mortgage, then such term, as
used herein, shall be given such broadened meaning. If the Applicable UCC shall in the future be
amended or held by a court to define any term used herein more narrowly, or iess inclusively, than the
Applicable UCC in effect on the date of this Mortgage, such amendment or hclding shall, where legally
permitted, be disregarded in deﬁmng terms used in this Mortgage. Further, terms 1sed but not defined
herein shall have the meanings given them in the Credit Agreement.

Section 1.3. Note Documents. Other Obligations. This Mortgage is mae i secure and
enforce the payment and performance of (a) all indebtedness and other obligations and liabilities of any
Loan Party now or hereafter incurred or arising pursuant to the provisions of that certain Amended and
Restated Credit Agreement dated as of March 16, 2005, as amended, supplemented, restated, increased,
extended or otherwise modified from time to time (as amended, supplemented, restated, increased,
extended or otherwise modified from time to time, the “Credit Agreement”) among US Borrower,
SemCams Midstream Company, a Nova Scotia unlimited liability company (“Canadian Borrower,”
and together with US Borrower, collectively the “Borrowers” and each individually a “Borrower”),
SemOperating G.P., L.L.C. (“General Partner”) and SemGroup, L.P. (“SemGroup”), as guarantors
(General Partner and SemGroup collectively sometimes herein called “Parent Guarantors™), Bank of
America, N.A., as Administrative Agent and L/C Issuer, BNP Paribas and Bank of Montreal dba
“Harris Nesbitt”, as Co-Syndication Agents, Bank of Oklahoma, N.A. and The Bank of Nova Scotia, as
Co-Documentation Agents, and the Lenders, including, without limitation, the sum of (i) those certain
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Working Capital Notes in the maximum aggregate stated principal amount of $825,000,000 (and
subject to a right for the Borrower to increase such maximum aggregate principal amount to up to
$925,000,000) that may be issued from time to time pursuant to the Credit Agreement, made by US
Borrower and payable to the order of Working Capital Lenders on or before August 27, 2008, unless
otherwise extended pursuant to the Credit Agreement, as from time to time amended, supplemented,
restated, increased or otherwise modified, and all other notes given in substitution therefor, or in
modification, renewal or extension thereof, in whole or in part (as from time to time so amended,
supplemented, restated, increased or otherwise modified, and all such other notes given in substitution
therefor, or in modification, renewal or extension thereof, in whole or in part, the “Working Capital
Notes”); (ii) those certain Revolver Notes in the maximum aggregate stated principal amount of
$50,000,010 that may be issued from time to time pursuant to the Credit Agreement, made by US
Borrow.r ar.d payable to the order of Revolver Lenders on or before August 27, 2008, unless otherwise
extended purszant to the Credit Agreement, as from time to time amended, supplemented, restated,
increased or ctissiwvise modified, and all other notes given in substitution therefor, or in modification,
renewal or extensisa thereof, in whole or in part (as from time to time so amended, supplemented,
restated, increased or otr2rwise modified, and all such other notes given in substitution therefor, or in
modification, renewal or exiension thereof, in whole or in part, the “Revolver Notes™); (iii) those
certain US Term Notes in the waximum aggregate stated principal amount of $400,000,000 (and
subject to a right for the US Bo:rower to increase such maximum aggregate principal amount to up to
$450,000,000) that may be issued fron time to time pursuant to the Credit Agreement, made by US
Borrower and payable to the order o1 'US Term Lenders on or before March 16, 2011, unless otherwise
extended pursuant to the Credit Agreemnt, 23 from time to time amended, supplemented, restated,
increased or otherwise modified, and all otii:r notes given in substitution therefor, or in modification,
renewal or extension thereof, in whole or in par¢ (a¢ from time to time so amended, supplemented,
restated, increased or otherwise modified, and aii such other notes given in substitution therefor, or in
modification, renewal or extension thereof, in whole 4r in part, the “US Term Notes™); (iv) those
certain Canadian Term Notes in the maximum aggregat< stated principal amount of $175,000,000 that
may be issued from time to time pursuant to the Credit Ag eement, made by Canadian Borrower and
payable to the order of Canadian Term Lenders on or before Marzi1 6, 2011, unless otherwise extended
pursuant to the Credit Agreement, as from time to time amended, supplemented, restated, increased or
otherwise modified, and all other notes given in substitution therefor, or in modification, renewal or
extension thereof, in whole or in part (as from time to time amended, supriemented, restated, increased
or otherwise modified, and all other notes given in substitution therefor, o1 in wodification, renewal or
extension thereof, in whole or in part, the “Canadian Term Notes”; and togeiaer rvith the Working
Capital Notes, the Revolver Notes, and the US Term Notes collectively called the “Not=s™); (v) all
other principal, interest and other amounts which may hereafter be loaned by Admirist:ative Agent,
L/C Issuer or Lenders under or in connection with the Credit Agreement or any of the ot'er Loan
Documents, whether evidenced by a promissory note or other instrument which, by its tern's; s secured
hereby; (vi) all obligations and liabilities up to a maximum amount of $825,000,000 (and subject to a
right for the US Borrower to increase such maximum aggregate principal amount to up to
$925,000,000) of any nature now or hereafter existing under or arising in connection with the Letters of
Credit and reimbursement obligations in respect thereof, together with interest and other amounts
payable with respect thereto; and (vii) all other indebtedness, obligations and liabilities now or hereafter
existing of any kind of any Loan Party to Administrative Agent, L/C Issuer or Lenders under
documents which recite that they are intended to be secured by this Mortgage, the full and prompt
payment of which has been guaranteed by Subsidiary Guarantors (as hereinafter defined) and Parent
Guarantors; (b) the due and punctual payment and performance of any and all indebtedness and other
obligations now or hereafter incurred or arising pursuant to (i) that certain Guaranty, dated as of March
16, 2005, as amended, supplemented, restated, increased, extended or otherwise modified, made by
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SemPipe, Eaglwing, L.P., SemStream, L.P., SemFuel, SemGas, L.P., SemCanada, L.P.,
SemManagement, L.L.C., SemGas Storage, L.L.C., SemKan, SemMaterials, SemCanada II, L.P.,
Greyhawk Gas Storage Company, L.L.C., Steuben Development Company, L.L.C., Wyckoff Gas
Storage Company, LLC, and pursuant to-a certain Guaranty Supplement dated May 31, 2005, by K. C.
Asphalt, LL.C., Chemical Petroleum Exchange, Incorporated and Halron Transport of Green Bay LLC,
and by any additional guarantors from time to time party thereto and (ii) that certain Guaranty, dated as
of March 16, 2005, as amended, supplemented, restated, increased, extended or otherwise modified,
made by Seminole Canada Energy Company, Seminole Canada Gas Company, A.E. Sharp Ltd., CEG
Energy Options Inc., Central Midstream (1) Company, Central Midstream (2) Company, Central
Alberta Midstream (1) Company, Central Alberta Midstream (2) Company, CAMS Midstream Services
ULC, and “entral Alberta Midstream and any additional guarantors from time to time party thereto
(each of the entities named in this clause (b), collectively, “Subsidiary Guarantors” and each a
“Subsidiary (znarantor”) in favor of Administrative Agent guaranteeing, among other things, the
obligations an< tabilities of each Borrower under the Credit Agreement, the Notes, the other Loan
Documents and il jw=sent or future Lender Swap Obligations and Secured Account Exposure; (c) the
due and punctual pay:ne=t and performance of any and all indebtedness and other obligations now or
hereafter incurred or ais'ng pursuant to that certain Guaranty, dated as of March 16, 2005, as amended,
supplemented, restated, increas=d, extended or otherwise modified, made by Parent Guarantors in favor
of Administrative Agent guarar.ieeing, among other things, the obligations and liabilities of each
Borrower under the Credit Agreer.ent, the Notes, the other Loan Documents and all present or future
Lender Swap Obligations and Securesi A ccount Exposure; (d) the due and punctual payment and
performance of any and all indebtedness and other obligations now or hereafter incurred or arising
pursuant to that certain Guaranty, dated as-oT'March 16, 2005, as amended, supplemented, restated,
increased, extended or otherwise modified, marie by US Borrower in favor of Administrative Agent
guaranteeing, among other things, the obligations zud liabilities of Canadian Borrower under the Credit
Agreement, the Notes, the other Loan Documents auc’ al! present or future Lender Swap Obligations
and Secured Account Exposure; (¢) the due and punctuzi payment and performance of any and all
indebtedness and other obligations now or hereafter incurrd or arising pursuant to that certain
Guaranty, dated as of March 16, 2005, as amended, suppleinente; restated, increased, extended or
otherwise modified, made by Canadian Borrower in favor of Adminisirative Agent guaranteeing,
among other things, the obligations and liabilities of US Borrower urider the Credit Agreement, the
Notes, the other Loan Documents and all present or future Lender Sway Cbligations and Secured
Account Exposure; (f) all present or future Lender Swap Obligations; and (g) 21l present or future
Secured Account Exposure up to a maximum amount of $50,000,000.

Section 1.4. Secured Indebtedness. The indebtedness referred to in Sectior: ).5, and all
renewals, extensions and modifications thereof, and all substitutions therefor, in whole orin part, are
herein sometimes referred to as the “secured indebtedness” or the “indebtedness secured avreby.” It
is contemplated and acknowledged that the secured indebtedness may include revolving credit loans
and future advances from time to time, and that this Mortgage shall have effect, as of the date hereof, to
secure all secured indebtedness, regardless of whether any amounts are advanced on the date hereof or
on a later date or, whether having been advanced, are later repaid in part or in whole and further
advances made at a later date. Should the secured indebtedness decrease or increase pursuant to the
terms of the Notes, the Credit Agreement, Loan Documents or otherwise, at any time or from time to
time, this Mortgage shall retain its priority position of record until the termination of the Credit
Agreement and other Loan Documents and until full, final and complete payment of all the secured
indebtedness.

004726 000024 DALLAS 1887417.9 7 [MULTI STATE MORTGAGE]




0613612049 Page: 54 of 108

‘UNOFFICIAL COPY

Section 1.5. B SSS D BY AS PROPERTIES. WITH
RESPECT TO PROPERTY LOCATED IN THE STATE OF ARKANSAS, IT IS AGREED
THAT THIS MORTGAGE SHALL STAND AS SECURITY FOR THE PAYMENT OF ALL
FUTURE AND ADDITIONAL INDEBTEDNESS, DIRECT OR INDIRECT, CREATED AFTER
THE DATE OF THIS MORTGAGE, WHICH MAY BE OWING BY EITHER BORROWER
TO L/C ISSUER OR LENDERS AT ANY TIME PRIOR TO THE PAYMENT IN FULL OF
ALL OBLIGATIONS, INCLUDING FUTURE ADVANCES SECURED BY THIS
MORTGAGE; SUCH FUTURE AND ADDITIONAL INDEBTEDNESS ARE TO BE SECURED
HEREBY REGARDLESS OF WHETHER IT SHALL BE PREDICATED UPON FUTURE
LOANS OR ADVANCES HEREAFTER MADE BY L/C ISSUER OR THE LENDERS, OR
OBLIGATIONS HEREAFTER ACQUIRED BY L/C ISSUER OR SUCH LENDERS
THROUGY, ASSIGNMENT OR SUBROGATION OR OTHERWISE, OR SHALL
REPRESENT INDIRECT OBLIGATIONS (CREATED AFTER THE DATE OF THIS
MORTGAGE) GASED UPON ANY ENDORSEMENTS, GUARANTIES OR SURETYSHIP;
AND IT IS AGRF.x) THAT THIS MORTGAGE SHALL STAND AS SECURITY FOR ALL
SUCH FUTURE AMD sDDITIONAL INDEBTEDNESS WHETHER IT BE INCURRED FOR
ANY BUSINESS PURPOSE THAT WAS RELATED OR WHOLLY UNRELATED TO THE
PURPOSE OF THE ORIGZINAL NOTES, OR WHETHER IT WAS INCURRED FOR SOME
PERSONAL OR NONBUS1VZSS PURPOSE, OR FOR ANY OTHER PURPOSE RELATED
OR UNRELATED, OR SIMILA R OR DISSIMILAR, TO THE PURPOSE OF THE ORIGINAL
NOTES AND LOANS. UPON RE(UEST OF BORROWERS, PRIOR TO THE DISCHARGE
OF THIS MORTGAGE, L/C ISSUEF. OR LENDERS, AT THEIR OPTION, MAY MAKE
FUTURE ADVANCES TO BORROWERS. SUCH FUTURE ADVANCES, WITH INTEREST
THEREON, SHALL BE SECURED BY TH':S MORTGAGE AND WHEN EVIDENCED BY
PROMISSORY NOTES, THE SAID NOTES AKT SECURED HEREBY. NOTHING HEREIN
CONTAINED SHALL IMPLY ANY OBLIGAT1 N ON THE PART OF L/C ISSUER OR ANY
LENDER TO MAKE ANY SUCH ADDITIONAL LANS OR ADVANCES.

Section 1.6. Louisi imum Secured Amouiii. Netwithstanding any provision hereof to
the contrary, the outstanding indebtedness secured by Property locater! in Louisiana shall not, at any
time or from time to time, exceed an aggregate maximum amount ot $2 900,000,000, and the maximum
amount which Administrative Agent, L/C Issuer and Lenders, collectivziy, may suffer from a breach of
any obligation, covenant or agreement secured by this Mortgage (other then money) that arises out of or
with respect to Mortgagor’s ownership of Property located in Louisiana is $2,900.000,000.

Section 1.7.  Kansas Maximum Secured Amount. Notwithstanding any provision hereof to
the contrary, the outstanding indebtedness secured by Property located in Kansas shai sic%; at any time
or from time to time, exceed an aggregate maximum amount of $39,000,000.

Section 1.8. Indebtedness Secured by Wisconsin Properties. Notwithstanding any provision

hereof to the contrary, the outstanding indebtedness secured by the Property located in Wisconsin shall
not, at any time or from time to time, exceed the aggregate sum of $11,000,000 principal.

Section 1.9. Indebtedness Secured by Tennessee Properties. Notwithstanding any ‘provision

herein to the contrary, the outstanding indebtedness secured by the properties located in Tennessee and
secured by this Mortgage shall not, at any time, exceed an aggregate amount of $10,000,000.

Section 1.10. Indebtedness Secured by Missouri Properties. This Mortgage secures all future

advances and obligations constituting secured indebtedness. The total amount of obligations and
advances secured hereby may decrease or increase from time to time, but at no time shall the total
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principal amount of obligations and advances secured hereby, not including sums expended or incurred
for the reasonable protection of the security interest hereby created in the Mortgaged Properties or for
other purposes specified in § 443.055(3) of the Missouri Revised Statutes, exceed the sum of
$2,900,000,000, which is the face amount of this Mortgage. Nothing contained herein shall create or
imply any agreement or commitment by Administrative Agent to loan or advance any sums up to the
stated face amount; the agreement of Administrative Agent to make advances is governed by the terms
of the Credit Agreement and is subject to all terms, provisions and conditions of the Loan Documents
and the agreements evidencing Lender Swap Obligations or Secured Account Exposure.

(THIS MORTGAGE (AS HEREINAFTER DEFINED) SECURES, AMONG OTHER THINGS, FUTURE
ADVANCES AND FUTURE OBLIGATIONS AND IS TO BE GOVERNED BY THE PROVISIONS OF
SECTION #43.)55 OF MISSOURI REVISED STATUTES. THE TOTAL PRINCIPAL AMOUNT OF FUTURE
ADVANCES 23D FUTURE OBLIGATIONS THAT MAY BE SECURED HEREBY IS $2,900,000,000).

Sectioz 1.11. Colorado Future Advances. THIS INSTRUMENT IS MADE PURSUANT TO
A REVOLVING CREDIT ARRANGEMENT. Mortgagor and Administrative Agent agree and
acknowledge that Admin’strative Agent may elect to make additional advances under the terms of the
Notes, the Credit Agrecinent ot otherwise, and that any such future advances shall be subject to, and
secured by, this Mortgage. Jhn:d the secured indebtedness decrease or increase pursuant to the terms
of the Notes, the Credit Agreemen* o1 otherwise, at any time or from time to time, this Mortgage shall
retain its priority position of record np#! (a) the termination of the Credit Agreement, (b) the full, final
and complete payment of all the Secur=y Obligations, and (c) the full release and termination of the
lines and security interests created by this ortgage. The aggregate unpaid principal amount of the
secured indebtedness outstanding at any par:icu'ar time which is secured by this Mortgage shall not
aggregate in excess of $2,900,000,000. Such amount does not in any way imply that Administrative
Agent or the other Lenders are obligated to make uny future advances to Mortgagor at any time unless
specifically so provided in the Credit agreement or any of the other documents or instruments executed
in connection therewith.

Section 1.12. Indiana Future Advances. As permitted by Ind. Code § 32-29-1-10, this
Mortgage shall secure, in addition to the obligations and liabilities dscribed in Section 1.3 hereof,
future advances and obligations of any Loan Party to the Lenders and ad~ances by the Lenders to any
Loan Party up to Five Hundred Million Dollars ($500,000,000) (whether i:adz as an obligation, made
at the option of L/C Issuer or Lenders, made after a reduction to a zero (0) or sher balance or
otherwise) to the same extent as if the future advances and obligations were mad~ o the date of this
Mortgage.

Section 1.13. Illinois Future Advances and Maximum Secure t. This Moitgage is
given to secure not only existing indebtedness, but also such future advances, whether suca advances
are obligatory or are to be made at the option of Administrative Agent, or otherwise, as are made within
twenty years from the date hereof, to the same extent as if such future advances were made on the date
of the execution of the Mortgage. The total amount of indebtedness that may be so secured may
decrease or increase from time to time, but the total unpaid balance so secured at one time shall not
exceed $2,900,000,000, plus interest thereon, and any disbursements made for the payment of taxes,
special assessments, or insurance on the property subject to this Mortgage, plus interest thereon.
Notwithstanding anything contained herein to the contrary, in no event shall the total amount secured
by this Mortgage exceed $2,900,000,000.

Section 1.14. Montana Future Advances. Notwithstanding any provision hereof to the
contrary, the aggregate unpaid principal amount of the secured indebtedness outstanding at any
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particular time (after having given effect to all advances and all repayments made prior to such time)
which is secured by Property located in Montana shall not in the aggregate exceed Two Billion Nine
Hundred Million Dollars ($2,900,000,000). Such amount does not in any way imply that Agent or
Lenders are obligated to make any future advances to Borrowers at any time unless specifically so
provided in the Credit Agreement or any of the other Loan Documents.

Section 1.15. Maturity of Indebtedness. The final maturity of the indebtedness secured hereby,
subject to the rights of acceleration, is March 16, 2011.

Section 1.16. Limit on Secured Indebtedness. It is the intention of Mortgagor and
Administrative Agent that this Mortgage not constitute a fraudulent transfer or fraudulent conveyance
under any state or federal Law that may be applied hereto. Mortgagor and, by its acceptance hereof,
Administretive Agent hereby acknowledges and agrees that, notwithstanding any other provision of this
Mortgage, the umount of indebtedness secured by Mortgagor hereunder shall be limited to the
maximum amouz: of indebtedness that can be secured by Mortgagor hereunder without rendering this
Mortgage voidable urder applicable Law relating to fraudulent conveyances or fraudulent transfers with
respect to Mortgagor.

ARTICLE IL

Reprecentations, Warranties and Covenants
Section 2.1. Mortgagor represcziic- warrants, and covenants as follows:

(a) Title and Permitted Liens. Mort2agor has, and Mortgagor covenants to maintain, good
and defensible title to the Property (provided, with r2srest to the Property located in Louisiana,
Mortgagor has, and Mortgagor covenants to maintain god, valid and merchantable title to such
Property), all free and clear of all Liens, privileges, security irierests, and encumbrances except for (i) the
contracts, agreements, burdens, encumbrances and other maiterc-set forth in the descriptions of certain of
the Mortgaged Properties on Exhibit A hereto, and (ii) the Liens perniitted under Section 7.01 of the
Credit Agreement. Mortgagor will warrant and defend title to the Fioperty, subject as aforesaid, against
the claims and demands of all persons claiming or to claim the same or Ay part thereof. Any and all
references made in this Mortgage to Liens permitted under Section 7.01 of .ic Credit Agreement are
made for the purpose of limiting certain warranties and covenants made by Moitgagor herein and such
reference is not intended to affect the description herein of the Mortgaged Propertirs uor to subordinate
the Liens and security interests hereunder to any Liens permitted under Section 7.01.2( %ie Credit
Agreement.

() L and Contracts; Performance of Obligations. Except as otherwise permited in the
Credit Agreement, all material Contracts, Servitudes, Surface Leases and other agreements and leases
forming a part of the Property are in full force and effect, and Mortgagor agrees to so maintain them in
full force and effect. All rents, royalties and other payments due and payable by Mortgagor under the
provisions of such Contracts, Servitudes, Surface Leases and other agreements and leases, or under the
Liens permitted under Section 7.01 of the Credit Agreement, or otherwise attendant to the ownership or
operation of the Property by Mortgagor, have been, and will continue to be, properly and timely paid.
Mortgagor is not in default with respect to Mortgagor’s obligations (and Mortgagor is not aware of any
default by any third party with respect to such third party’s obligations) under such Contracts, Servitudes,
Surface Leases or other agreements or leases, or under the Liens permiited under Section 7.01 of the
Credit Agreement, or otherwise attendant to the ownership or operation of any part of the Property, where
such default could reasonably be expected to materially and adversely affect the ownership or operation
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of any material Property; Mortgagor will fulfill all such obligations coming due in the future. There are
no situations where Mortgagor is aware that a contingent liability may exist which may require Mortgagor
to account for such liability on a basis less favorable to Mortgagor than the basis on which Mortgagor is
currently accounting.

(c)  Contractual Arrangements. Except to the extent that any failure could not reasonably be
expected to materially and adversely effect the value of any of the Facilities or Pipeline Systems,
Mortgagor will not: (i) permit any of the Facilities or Pipeline Systems to be subject to any contractual or
other arrangement for gathering, transporting, storage, treating, processing or other services (A) whereby
payment is or can be deferred for a substantial period after the month in which performance occurred or is
or can be made other than in cash, (B) which is not on a bona fide arms-length basis and at commercially
reasonable prizes, on terms which are customary in the industry, or (C) for which prepayments in material
amounts have been received, (i) fail to comply with contractual and other arrangements for gathering,
transporting, storago, treating, processing and other services, (iii) permit to exist any imbalances in
respect to the Facilioes or Pipeline Systems except for those imbalances incurred in the ordinary course of
business that are settied in *he ordinary course of business, (iv) permit to exist curtailment of (A) services
in connection with the Facjlities or Pipeline Systems or (B) transportation of its Products other than as
required by applicable Laws oras a result of events of force majeure, (v) permit any Facilities or Pipeline
Systems or any material part thersof to cease to operate (except as a result of customary events of force
majeure) or to be abandoned, (vi) re eiv: prepayments for services other than prepayments for liabilities
for services that will accrue and be seiil<d in the month following the month in which such services were
rendered, (vii) permit to exist any contract fo- gathering, transporting, storage, treating, processing or
other services for consideration or other terms iu contravention of applicable Laws, or (viii) receive
consideration other than in accordance with applizabis contracts and applicable Laws. Mortgagor will
use reasonable efforts to cure any events of force 1iajcure. Mortgagor is presently receiving payments
and fees for all contractual or other arrangements described above in accordance with the terms of such
contract or agreement in all material respects.

(@  Condition of Personal Property. The equipticut, inventory, improvements, fixtures,
goods and other tangible personal/movable property forming a part of the Property and used or useful
thereto in the conduct of its business are and will remain in good repair 4nd condition (taking into
consideration ordinary wear and tear) and are and will be adequate for tie ne:mal operation of the
Property in accordance with prudent industry standards; all of such Property is, 2nd will remain, located
on the Mortgaged Properties, except for that portion thereof which is or shall te located elsewhere
(including that usually located on the Mortgaged Properties but temporarily locateq els:where) in the
course of the normal operation of the Property and sales and disposals permitted by Sesuas 7.05 and
7.06 of the Credit Agreement.

(¢)  Operation of Property. The Property is being and, to the extent the same couid
reasonably be expected to materially and adversely affect the ownership or operation of any material

Property has in the past been, and hereafter will be, maintained and operated in a good and workmanlike
manner, in accordance with the standard of care typical in the industry and in conformity in all material
respects with all applicable Laws and all rules, regulations and orders of all duly constituted authorities
having jurisdiction and in conformity with all Contracts, Servitudes and other agreements and leases
forming a part of the Property and in conformity with the Liens permitted under Section 7.01 of the Credit
Agreement. Mortgagor has, and will have in the future, all governmental licenses and permits necessary
or appropriate to own and operate any Property; Mortgagor has not received notice of any violations in
respect of any such licenses or permits.
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® Sale or Disposal. Mortgagor will not, without the prior written consent of Administrative
Agent, sell, exchange, lease, transfer, or otherwise dispose of; or cease to operate (or be operator of) or
abandon, any part of, or interest (legal or equitable) in, the Property other than as permitted by Sections
7.05 and 7.06 of the Credit Agreement.

(® Environmental.

i) Current Status. The Property and Mortgagor are not in violation of the
representations and warranties contained in Section 5.09 of the Credit Agreement,

(i)  Future Performance. The following definition is applicable for the terms used in
thic section. “Applicable Environmental Laws” shall mean any applicable Laws, including,
witheut limitation, the common law, pertaining to safety, health or the environment, as such Laws
now exist cr are hereafter enacted and/or amended (Applicable Environmental Laws shall include
the Comprelisnsive Environmental Response, Compensation, and Liability Act of 1980, as
amended by the Superfund Amendments and Reauthorization Act of 1986 (as amended,
hereinafier called “CERCLA”), the Resource Conservation and Recovery Act of 1976, as
amended by the Used Cil Recycling Act of 1980, the Solid Waste Disposal Act Amendments of
1980, and the Hazardous 2.ad Solid Waste Amendments of 1984 (as amended, hereinafter called
“RCRA”) and applicable strie ond local Law). The terms “hazardous substance” and “release”
as used in this Mortgage shai! bzve the meanings specified in CERCLA, and the terms “solid
waste” and “disposal” (or “dispurcd”) shall have the meanings specified in RCRA; provided, in
the event either CERCLA or RCRA i amended so as to broaden the meaning of any term defined
thereby, such broader meaning shall applysubsequent to the effective date of such amendment.
In the event and to the extent that the Law= of the states in which the Mortgaged Properties are
located establish a meaning for “hazardous substance,” “release,” “solid waste,” or “disposal”
which is broader than that specified in either CEXZL A or RCRA, such broader meaning shall
apply. Mortgagor will not cause or permit the Propercy or Mortgagor to be in violation of, or do
anything or permit anything to be done which will sutject the Property to any remedial
obligations under, or result in noncompliance with applice ble permits and licenses under, any
Applicable Environmental Laws, assuming disclosure to the appiicable Governmental Authorities
of all relevant facts, conditions and circumstances, if any, pertainiig ‘o the Property. Mortgagor
will take all steps necessary to determine that no hazardous substaiices or solid wastes have been
disposed of or otherwise released on or onto the Property or any adjace1t property from the
Property. Mortgagor will not cause or permit the disposal or other release of a1y hazardous
substance or solid waste at, into, upon or under the Property or any adjacent prop<ity from the
Property and covenants and agrees to keep or cause the Property to be kept free o any hazardous
substance or solid waste (except as is required in the ordinary course of business, sucl( use, and
temporary storage in anticipation of use in compliance with Applicable Environmental Laws),
and to remove the same (or if removal is prohibited by Law, to take whatever action is required
by Law) promptly upon discovery. Upon Administrative Agent’s reasonable request, from time
to time during the existence of this Mortgage, Mortgagor will provide at Mortgagor’s sole
expense an inspection or audit of the Property from an engineering or consulting firm approved
by Administrative Agent, indicating the presence or absence of hazardous substances and solid
waste on the Property and compliance with Applicable Environmental Laws and this Section.

(h) Defense of Mortgage. If the validity or priority of this Mortgage or of any rights, titles,
Liens, privileges, or security interests created or evidenced hereby with respect to the Property or any part
thereof or the title of Mortgagor to the Property or any part thereof shall be endangered or questioned or
shall be attacked directly or indirectly or if any legal proceedings are instituted against Mortgagor with
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respect thereto, Mortgagor will give prompt written notice thereof to Administrative Agent and at
Mortgagor’s own cost and expense will diligently endeavor to cure any defect that may be developed or
claimed, and will take all necessary and proper steps for the defense of such legal proceedings, including,
but not limited to, the employment of counsel, the prosecution or defense of litigation and the release or
discharge of all adverse claims, and Trustee and Administrative Agent, or either of them (whether or not
named as parties to legal proceedings with respect thereto), are hereby authorized and empowered to take
such additional steps as in their judgment and discretion may be necessary or proper for the defense of
any such legal proceedings or the protection of the validity or priority of this Mortgage and the rights,
titles, Liens, privileges, and security interests created or evidenced hereby, including but not limited to the
employment of independent counsel, the prosecution or defense of litigation, the compromise or
discharge of any adverse claims made with respect to the Property, the purchase or payment of any tax or
tax title aza ke removal of prior Liens, privileges, or security interests, and all expenditures so made of
every kind ard character shall be a demand obligation (which obligation Mortgagor hereby expressly
promises to pay) c'wing by Mortgagor to Administrative Agent or Trustee (as the case may be) and shall
bear interest from i date expended until paid at the Default Rate, and the party incurring such expenses
shall be subrogated to i1 rights of the person receiving such payment.

® Insurance. Mriigagor will carry insurance as provided in the Credit Agreement. All
policies evidencing such insuraucs shall contain clauses providing that the proceeds thereof shall be
payable to Administrative Agent as its interest may appear and providing that such policies may not be
canceled, reduced or otherwise affecicd without at least thirty (30) days’ prior written notice to
Administrative Agent. Upon request by #dnvinistrative Agent, Mortgagor shall deliver to Administrative
Agent the original policies, evidence of payr.iit of premiums, certificates evidencing renewals, and such
other information regarding such insurance as Adinistrative Agent may request. In the event of any loss
under any insurance policies so carried by Mortgago~, Administrative Agent shall, after it has determined
in its sole judgment that Mortgagor has failed to comiueice or diligently pursue efforts to collect the
same, have the right (but not the obligation) to make prcof of loss and collect the same, and all amounts
so received shall be applied toward costs, charges and expense:, (including reasonable attorneys® fees), if
any, incurred in the collection thereof, then to the order of Maortgage: for use for repairs and replacement
of any loss, unless a default is then continuing and in which case, ‘hen shall be applied to matured secured
indebtedness as prescribed by the Credit Agreement, and any excess pracseds shall be paid to the order of
Mortgagor for use for repairs and replacement of any loss. In the precediug :nstances and during the
continuance of a default, Administrative Agent is hereby authorized but not obiigated to enforce in its
name or in the name of Mortgagor payment of any or all of said policies or settl; or compromlse any
claim in respect thereof, and to collect and make receipts for the proceeds thereof {nd, in and during such
events, Administrative Agent is hereby appointed Mortgagor’s agent and attorney-in-facr i endorse any
check or draft payable to Mortgagor in order to collect the proceeds of insurance. In the &vent of
foreclosure of this Mortgage, or other transfer of title to the Property in extinguishment in whois or in part
of the secured indebtedness, all right, title and interest of Mortgagor in and to such policies then in force
concerning the Property and all proceeds payable thereunder shall thereupon vest in the purchaser at such
foreclosure or other transferee in the event of such other transfer of title.

Pursuant to Mo.Rev.Stat. § 427.120, Mortgagor acknowledges receipt of the following notice:
“Unless you [Mortgagor] provide evidence of the insurance coverage required by your agreement with us
[Lender], we may purchase insurance at your expense to protect our interests in your collateral. This
insurance may, but need not, protect your interests. The coverage that we purchase may not pay any
claim that you make or any claim that is made against you in connection with the collateral. You may
later cancel any insurance purchased by us, but only after providing evidence that you have obtained
insurance as required by our agreement. If we purchase insurance for the collateral, you will be
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responsible for the costs of that insurance, including the insurance premium, interest and any other
charges we may impose in connection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to your total
outstanding balance or obligation. The costs of the insurance may be more than the cost of insurance you
may be able to obtain on your own.”

()] Further Assurances. Mortgagor will, on request of Administrative Agent, (i) promptly
correct any defect, error or omission which may be discovered in the contents of this Mortgage, or in any
other Loan Document, or in the execution or acknowledgment of this Mortgage or any other Loan
Document; (ii) execute, acknowledge, deliver and record and/or file such further instruments (including,
without limjtation, further deeds of trust, mortgages, security agreements, financing statements,
continuation Z.atements, and assignments of accounts, funds, contract rights, general intangibles, and
proceeds) ané do such further acts as may be necessary, desirable or proper to carry out more effectively
the purposes of iliis 1Mortgage and the other Loan Documents and to more fully identify and subject to the
Liens, privileges, anc. security interests hereof any property intended to be covered hereby, including
specifically, but withous liuitation, any renewals, additions, substitutions, replacements, or appurtenances
to the Property; and (iii) ex>cute, acknowledge, deliver, and file and/or record any document or -
instrument (including specificziiy any financing statement) desired by Administrative Agent to protect the
Lien, privilege, or the security intcrest hereunder against the rights or interests of third persons.
Mortgagor shall pay all costs connected with any of the foregoing.

k) Name and Place of Busiiiss and Formation. Except as disclosed in the Credit
‘Agreement, Mortgagor has not, during the proscding five years, been known by or used any other
corporate or partnership, trade or fictitious name. ™oartgagor will not cause or permit any change to be
made in its name, identity, state of formation, or verpsrate or partnership structure, or its federal employer
identification number unless Mortgagor shall have nctified Administrative Agent of such change at least
twenty (20) days prior to the effective date of such change, and shall have first taken all action required
by Administrative Agent for the purpose of further perfecting cr protecting the Liens, privileges, and
security interests in the Property created hereby. Mortgagor’s ¢xact name is the name set forth in this
mortgage. Mortgagor’s location is as follows:

Mortgagor is a registered organization which is organized under fiic Laws of one of the
states comprising the United States (e.g. corporation, limited partr.e ship, registered
limited liability partnership or limited liability company). Mortgagor.is located (as
determined pursuant to the UCC) in the state under the Laws in which it was crganized,
which is: (1) with respect to US Borrower, Delaware, (2) with respect to Sezir’pe, Texas,
(3) with respect to SemFuel, Texas, (4) with respect to SemKan, Oklahoma, (5 vith
respect to SemMaterials, Oklahoma, and (6) with respect to KC Asphalt, Colorado
Mortgagor’s principal place of business and chief executive office, and the place where
Mortgagor keeps its books and records concerning the Property has for the preceding four
months, been, and will continue to be (unless Mortgagor notifies Administrative Agent of
any change in writing at least twenty (20) days prior to the date of such change), the
address set forth below the signature of Mortgagor to this Mortgage.

] Not a Foreign Person. Mortgagor is not a “foreign person” within the meaning of the
Internal Revenue Code of 1986, as amended, (hereinafter called the “Code”), Sections 1445 and 7701
(i.e. Mortgagor is not a non-resident alien, foreign corporation, foreign partnership, foreign trust or
foreign estate as those terms are defined in the Code and any regulations promulgated thereunder).
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(m)  Reporting Compliance. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Notes and secured by this Mortgage which
are set forth in any Law of any Governmental Authority, and further agrees upon request of
Administrative Agent to furnish Administrative Agent with evidence of such compliance.

(n) Surface L eases.

@® Default; Notice of Default. To the best of Mortgagor’s knowledge, as of the date
hereof, the lessor under any Surface Lease is not in default in the performance of any of its
material obligations under such Surface Lease. As of the date hereof, (A) Mortgagor is not in
default in the performance of any of its obligations under any Surface Lease, and (B) there are no
circumastances which, alone or with the passage of time or the giving of notice or both, would
constitrse an event of default thereunder. Mortgagor will give Administrative Agent immediate
notice of iy notice of default, event of default, extension, renewal, expansion or cancellation
given to o r=<eived by the Mortgagor under any Surface Lease, subject to any applicable grace
periods. Morigagar will provide Administrative Agent with copies of any such notices of default
or other notices.

(i)  Lease Okngations and Rights. Each of the Surface Leases is and shall be
maintained in full force and eftvct. Subject to any applicable notice and cure periods in each
Surface Lease, Mortgagor wiii zromptly and faithfully observe, perform and comply, or cause the
observance, performance and compiiance with, all the material terms, covenants and provisions
of each Surface Lease, on its part to s observed, performed and complied with, at the times set
forth therein. Mortgagor will furnish to Adininistrative Agent such information and evidence as
Administrative Agent may reasonably reguest concerning Mortgagor's due observance,
performance and compliance with the terms, ccvenants and provisions of any Surface Lease.

There are, as of the date hereof, and will be. 10 defenses to Mortgagor’s enforcement of
its rights under each Surface Lease. Subject to any appiicahle notice and cure periods in each
Surface Lease, Mortgagor will enforce the material oblig: tions of the lessor under such Surface
Lease, to the end that Mortgagor may enjoy all of the materius<ights granted it under such
Surface Lease.

(i)  Lease Termination. Mortgagor covenants that it willnoi, without the prior
written consent of Administrative Agent, cancel, release, terminate or surrender such Surface
Lease or the Mortgaged Property demised by such Surface Lease, or waive, c¥Cuss, condone or in
any way release or discharge the lessor thereunder of and from the obligations; c5venants,
conditions and agreements by the lessor to be done other than upon termination of th< applicable
Surface Lease due to expiration of its stated term, and Mortgagor does by these prescats expressly
release, relinquish and assign unto Administrative Agent all its right, power and authority to so
cancel, release, terminate or surrender, in any way the terms and provision of any Surface Lease
to be retained by Administrative Agent until this Mortgage has been released. Further, without
Administrative Agent’s prior written consent, Mortgagor will not suffer or permit any subletting
or assignment of any of Mortgagor’s interest under any Surface Lease.

(ivy  NoRelease. Mortgagor covenants and agrees that no release or forbearance of
any of Mortgagor’s obligations under any Surface Lease, pursuant to such Surface Lease or
otherwise, shall release Mortgagor from any of its obligations under this Mortgage, including its
obligation with respect to the payment of rent as provided for in said Surface Lease and the
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performance of all the terms, provisions, covenants, conditions and agreements contained in such
Surface Lease, to be kept, performed and complied with by Mortgagor therein.

v) After-Acquired Land. In the event Mortgagor were to acquire the remaining
interest in the fee simple of any Mortgaged Property demised by any Surface Lease or any greater
estate to which any Surface Lease relates, the Lien of this Mortgage shall attach, extend to, cover
and constitute a Lien upon such fee simple title or greater estate, and it shall be included within
the definition of the Mortgaged Property. Mortgagor agrees to execute all instruments and
documents which Administrative Agent may reasonably require to ratify, confirm and further
evidence the Lien on such acquired estate, title or interest.

(vi)  No Merger Provision. Mortgagor covenants and agrees that unless
Admiuistrative Agent shall otherwise expressly consent in writing, title to the Mortgaged
Property-drimised by any Surface Lease and the leasehold estate created by such Surface Lease
shall not mrge but shall always remain separate and distinct, notwithstanding union of said
estates either io(nelessor or in the Administrative Agent or subsequent lessee or third party by
purchase or otheiwise.

(vi)  No Liauitiiy. Notwithstanding anything to the contrary contained herein, this
Mortgage shall not constitut:, an assignment of any Surface Lease within the meaning of any
provision thereof prohibiting iis assignment and Administrative Agent shall have no liability or
obligation thereunder by reason ur'its acceptance of this Mortgage. Administrative Agent shall
be liable for the obligations of Mortgsjor arising under any Surface Lease for only that period of
time which Administrative Agent is in possession of the Mortgaged Property demised by such
Surface Lease or has acquired, by foreclosure-or otherwise, and is holding all of Mortgagor’s
right, title and interest therein.

Section 2.2. Performance on Mortgagor’s Behaif - Mortgagor agrees that, if Mortgagor fails

to perform any act or to take any action which hereunder Mortgager is required to perform or take, or to
pay any money which hereunder Mortgagor is required to pay, Administrative Agent, in Mortgagor's
name or its own name, may, but shall not be obligated to, perform ci zause to be performed such act or
take such action or pay such money, and any expenses so incurred by A<miaistrative Agent and any
money so paid by Administrative Agent shall be a demand obligation owir g bv Mortgagor to
Administrative Agent (which obligation Mortgagor hereby expressly promises to pay) and
Administrative Agent, upon making such payment, shall be subrogated to all of tie ri 2hts of the person,
corporation or body politic receiving such payment. Further, if Mortgagor shall faii t5 ¢ simply with its
covenants under any Surface Lease, or upon receipt by Administrative Agent from the Yé=sor of any
such lease of notice of any default under any such Surface Lease, Administrative Agent niay taly
thereon and take any action necessary to cure such default, even though the existence of such default
and the nature thereof be questioned or denied by Mortgagor or by any party on behalf of Mortgagor.
Mortgagor hereby expressly grants to Administrative Agent and agrees that Administrative Agent shall
have the absolute and immediate right to enter upon the Mortgaged Property subject to such Surface
Lease or any part thereof to the extent and as often as Administrative Agent in its sole discretion deems
necessary or desirable in order to prevent such default or to cure any such default by Mortgagor.
Administrative Agent may pay and expend sums of money as Administrative Agent in its sole
discretion deems necessary for such purpose, and any money so paid by Administrative Agent shall be
a demand obligation owing by Mortgagor to Administrative Agent (which obligation Mortgagor hereby
expressly promises to pay) and Administrative Agent, upon making such payment, shall be subrogated
to all of the rights of the person, corporation or body politic receiving such payment. Each amount due
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and owing by Mortgagor to Trustee and/or Administrative Agent pursuant to this Mortgage shall bear
interest each day, from the date of such expenditure or payment until paid, at the Default Rate; all such
amounts, together with such interest thereon, shall be a part of the secured indebtedness and shall be
secured by this Mortgage.

ARTICLE H1

Assignment of Rents, Accounts, and Proceeds

Section 3.1. Assignment. Mortgagor does hereby absolutely and unconditionally assign,
transfer and set over to Administrative Agent all rents, issues, profits, revenue, income and other
benefits erived from the Mortgaged Properties, or arising from the operation thereof or from any of the
Contracts (herein sometimes collectlvely called the “Rents”), together with the immediate and
continuing right *2 collect and receive such Rents. Mortgagor directs and instructs any and all payors of
Rents to pay to Adrainistrative Agent all of the Rents until such time as such payors have been
furnished with eviden<c that all secured indebtedness has been paid and that this Mortgage has been
released. Mortgagor agrees that no payors of Rents shall have any responsibility for the application of
any funds paid to Administrative Agent. To the extent that any of the Rents constitute present or future
leases of or rents from immovatic property located in the State of Louisiana, and in order to further
secure the payment of the secured inavbtedness, Mortgagor does hereby collaterally assign, transfer and
set over to Administrative Agent ail sch leases and rents, up to a maximum amount outstanding at any
time or from time to time of Two Billiur: S2ven Hundred Million Dollars ($2,700,000,000); pursuant to
the provisions of La. R.S. 9:4401 and other rovisions of Law, upon the occurrence of a default
hereunder, this collateral assignment shall beco:ne absolute.

Section 3.2. Effectuating Payment of Rent: to Administrative Agent. Independent of the

foregoing provisions and authorities herein granted, Mor‘gagor agrees to execute and deliver any and
all instruments that may be requested by Administrative Arent or that may be required by any payor of
Rents for the purpose of effectuating payment of the Rents t>-Administrative Agent. If under any
existing agreements, any Rents are required to be paid by the pajyor 1o Mortgagor so that under such
existing agreements payment cannot be made of such Rents to Admiriztrative Agent, Mortgagor’s
interest in all Rents under such agreements and in all other Rents which icr any reason may be paid to
Mortgagor shall, when received by Mortgagor, constitute trust funds in Mortgagor’s hands and shall be
immediately paid over to Administrative Agent. Without limitation upon ary of the foregoing,
Mortgagor hereby constitutes and appoints Administrative Agent as Mortgagor’s spezial
attorney-in-fact (with full power of substitution, either generally or for such periods e parposes as
Administrative Agent may from time to time prescribe) in the name, place and stead of Viartgagor to do
any and every act and exercise any and every power that Mortgagor might or could do or ercise
personally with respect to all Rents (the same having been assigned by Mortgagor to Admiiistrative
Agent pursuant to Section 3.1 hereof). The foregoing appointment includes, without limitation, the
right, power and authority to:

(a)  Execute and deliver in the name of Mortgagor any and all instruments of every nature
that may be requested or required by any party for the purposes of effectuating payment of the Rents to
Administrative Agent or which Administrative Agent may otherwise deem necessary or appropriate to
effect the intent and purposes of the assignment contained in Section 3.1; and

(b)  Ifunder any agreements any Rents are required to be paid by the payor to Mortgagor so
that under such existing agreements payment cannot be made of such Rents to Administrative Agent, to
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make, execute and enter into such agreements as are necessary to direct Rents to be payable to
Administrative Agent.

Administrative Agent, as attorney-in-fact, is further hereby given and granted full power and authority to
do and perform any and every act and thing whatsoever necessary and requisite to be done as fully and to
all intents and purposes, as Mortgagor might or could do if personally present; and Mortgagor shall be
bound thereby as fully and effectively as if Mortgagor had personally executed, acknowledged and
delivered any of the foregoing certificates or documents. The powers and authorities herein conferred
upon Administrative Agent may be exercised by Administrative Agent through any person who, at the
time of the execution of the particular instrument, is an officer of Administrative Agent. The power of
attorney herein conferred is granted for valuable consideration and hence is coupled with an interest and
is irrevocebie 0 long as the secured indebtedness, or any part thereof, shall remain unpaid. All persons
dealing with /dministrative Agent or any substitute shall be fully protected in treating the powers and
authorities conieried by this paragraph as continuing in full force and effect until advised by
Administrative Agci*ibat all the secured indebtedness is fully and finally paid. Administrative Agent
may, but shall not be vblig~ied to, take such action as it deems appropriate in an effort to collect the Rents
and any reasonable experses (including reasonable attorney’s fees) so incurred by Administrative Agent
shall be a demand obligation of Mortgagor and shall be part of the secured indebtedness, and shall bear
interest each day, from the date of such expenditure or payment until paid, at the Default Rate.

Section 3.3. Release Froia I Zahility: Indemnification. Administrative Agent and its
successors and assigns are hereby releasrid and absolved from all liability for failure to enforce
collection of the Rents and from all other re.zonsibility in connection therewith, except the
responsibility of each to account to Mortgagor fur finds actually received by each. Mortgagor agrees to
indemnify and hold harmless Administrative Agent.(for purposes of this paragraph, the term
“Administrative Agent” shall include the directors, cificers, partners, employees and agents of
Administrative Agent and any persons or entities owned or controlled by or affiliated with
Administrative Agent) from and against all claims, demards, liabilities, losses, damages (including
without limitation consequential damages), causes of actio, judgments, penalties, costs and expenses
(including without limitation reasonable attorneys’ fees and expcnses) imposed upon, asserted against
or incurred or paid by Administrative Agent by reason of the assertio= ihat Administrative Agent
received, either before or after payment in full of the secured indebtedness. funds claimed by third
persons (and/or funds in respect of consideration paid in violation of appii¢abie contracts or Laws), and
Administrative Agent shall have the right to defend against any such claims or actions, employing
attorneys of its own selection. In addition, if not furnished with indemnity satisfictory to it,
Administrative Agent shall have the right to compromise and adjust any such claimis, ac*ions and
Jjudgments, and in addition to the rights to be indemnified as herein provided, all amouris paid by
Administrative Agent in compromise, satisfaction or discharge of any such claim, action or judgment,
and all court costs, attorneys’ fees and other expenses of every character expended by Administrative 4
Agent pursuant to the provisions of this section shall be a demand obligation (which obligation 1
Mortgagor hereby expressly promises to pay) owing by Mortgagor to Administrative Agent and shall
bear interest, from the date expended until paid, at the Default Rate. The foregoing indemnities shall
not terminate upon the Release Date (as hereinafter defined) or upon the release, foreclosure or other
termination of this Mortgage but will survive the Release Date, foreclosure of this Mortgage or
conveyance in lieu of foreclosure, and the repayment of the secured indebtedness and the discharge and
release of this Mortgage and the other documents evidencing and/or securing the secured indebtedness.
The “Release Date” as used herein shall mean the earlier of the following two dates: (i) the date on
which the indebtedness and obligations secured hereby have been paid and performed in full and this
Mortgage has been released of record, or (ii) the date on which the Lien of this Mortgage is foreclosed
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ot a deed in lieu of such foreclosure is fully effective and recorded. WITHOUT LIMITATION, IT IS
THE INTENTION OF MORTGAGOR AND MORTGAGOR AGREES THAT THE
FOREGOING RELEASES AND INDEMNITIES SHALL APPLY TO EACH INDEMNIFIED
PARTY WITH RESPECT TO ALL CLAIMS, DEMANDS, LIABILITIES, LOSSES,
DAMAGES (INCLUDING WITHOUT LIMITATION CONSEQUENTIAL DAMAGES),
CAUSES OF ACTION, JUDGMENTS, PENALTIES, COSTS AND EXPENSES (INCLUDING
WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES AND EXPENSES) WHICH
IN WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF THE NEGLIGENCE OF
SUCH (AND/OR ANY OTHER) INDEMNIFIED PARTY. However, such indemnities shall not
apply to any particular indemnified party (but shall apply to the other indemnified parties) to the extent
the subjec' of the indemnification is caused by or arises out of the gross negligence or willful
misconduct of such particular indemnified party.

~ Sectivn 7.4,  Mortgagor’s Absglgte Obligation to Pay Note. Nothing herein contained shall
detract from or lm*.f ihe obligations of Mortgagor to make prompt payment of the Notes, and any and

all other secured indebteciness, at the time and in the manner provided herein, in the Loan Documents
and in the agreements evidzncing Lender Swap Obligations or Secured Account Exposure, regardless of
whether the Rents herein assigned are sufficient to pay same, and the rights under this Article III shall
be cumulative of all other rigiits under the Loan Documents and rights under the agreements evidencing
Lender Swap Obligations or Secu ed .\ccount Exposure.

Section 3.5. Change of Purciizser. To the extent applicable, and if a default has occurred
hereunder and is continuing, should any pe:5en now or hereafter purchasing or taking production
related to any Pipeline System fail to make payzient promptly to Administrative Agent of the related
production proceeds, Administrative Agent shall, sz ‘\iect to then existing contractual prohibitions, have
the right to make, or to require Mortgagor to make, & shange of purchaser, and the right to designate or
approve the new purchaser, and Administrative Ageni'shail have no liability or responsibility in
connection therewith so long as ordinary care is used in 104x'ng such designation.

Section 3.6. Rights Under Oklahoma Qil and Gas Owaers’ Lien Act. Mortgagor hereby
grants, sells, assigns and sets over unto Administrative Agent durirg the term hereof, all of Mortgagor’s

rights and interests pursuant to the provisions of the Oil and Gas Owxers” Lien Act (OKLA. STAT. tit.
52, §§548.1-548.6 (the “Oklahoma Act”), hereby vesting in Administrzave Agent all of Mortgagor’s
rights as an interest owner to the continuing security interest in and Lien upox the oil or gas severed or
the proceeds of sale. Administrative Agent may, at its option, file the verified nutice of Lien in order to
perfect such Lien, but shall not be obligated to make such filing and shall not be jicid izble to
Mortgagor for any act or omission pursuant to the Oklahoma Act.

ARTICLEIV.

Remedies Upon Default

Section 4.1. Default. The term “default” as used in this Mortgage shall mean the occurrence
of an Event of Default. Upon the occurrence of a default, Administrative Agent at any time and from
time to time may without notice to Mortgagor or any other person declare any or all of the secured
indebtedness immediately due and payable and all such secured indebtedness shall thereupon be
immediately due and payable, without relief from valuation and appraisement Laws and without
presentment, demand, protest, notice of protest, declaration or notice of acceleration or intention to
accelerate, putting the Mortgagor in default, dishonor, notice of dishonor or any other notice or
declaration of any kind, all of which are hereby expressly waived by Mortgagor, and the Liens
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evidenced hereby shall be subject to foreclosure in any manner provided for herein or provided for by
Law as Administrative Agent may elect. :

Section 4.2, Pre-Foreclosure Remedies. Upon the occurrence of a default, Administrative
Agent is authorized, prior or subsequent to the institution of any foreclosure proceedings, and to the
extent allowed by applicable Law, to enter upon the Property, or any part thereof, and to take
possession of the Property and all books and records relating thereto, and to exercise without
interference from Mortgagor any and all rights which Mortgagor has with respect to the management,
possession, operation, protection or preservation of the Property. If necessary to obtain the possession
provided for above, Administrative Agent may invoke any and all legal remedies to dispossess
Mortgagor. including, but not limited to, summary proceeding or restraining order. Mortgagor agrees to
peacefuliy surrender possession of the Property upon default if requested. All costs, expenses and -
liabilities of er<ry character incurred by Administrative Agent in managing, operating, maintaining,
protecting or piewiving the Property shall constitute a demand obligation (which obligation Mortgagor
hereby expressly pronyises to pay) owing by Mortgagor to Administrative Agent and shall bear interest
from date of expenditure until paid at the Default Rate, all of which shall constitute a portion of the
secured indebtedness a1d shall be secured by this Mortgage and by any other instrument securing the
secured indebtedness. In corestion with any action taken by Administrative Agent pursuant to this
Section 4.2, ADMINISTRA'T1Y E AGENT SHALL NOT BE LIABLE FOR ANY LOSS
SUSTAINED BY MORTGAGO't RISULTING FROM ANY ACT OR OMISSION OF
ADMINISTRATIVE AGENT (INCLUDING ADMINISTRATIVE AGENT’S OWN
NEGLIGENCE) IN MANAGING THY } POPERTY UNLESS SUCH LOSS IS CAUSED BY
THE WILLFUL MISCONDUCT, GROSY NEGLIGENCE OR BAD FAITH OF —
ADMINISTRATIVE AGENT, nor shall Adm/'nist-ative Agent be obligated to perform or discharge
any obligation, duty or liability of Mortgagor arisirg vnder any agreement forming a part of the
Property or arising under any Lien permitted under Section 7.01 of the Credit Agreement or otherwise
arising. Mortgagor hereby assents to, ratifies and confir:as ary and all actions of Administrative Agent
with respect to the Property taken under this Section 4.2. Lt 2ddition to the remedies set forth above,
Administrative Agent is authorized to enter upon and take possession of any portion of the Property
consisting of a leasehold estate or leased premises in order to exerise, without interference from
Mortgagor, any and all rights with respect to the leased premises that Acministrative Agent has with
respect to the Property under this Section, including the right to remedy ar default under said Lease
and to exercise any other rights it or Mortgagor has under said Lease Agrecmeat as amended

Section 4.3. Foreclosure.

(a) Upon the occurrence of a default, Trustee is authorized and empowered 2:i it shall be
Trustee’s special duty at the request of Administrative Agent to sell the Deed of Trust Mortgegeid
Properties, or any part thereof, as an entirety or in parcels as Administrative Agent may elect, at such
place or places and otherwise in the manner and upon such notice as may be required by Law or, in the
absence of any such requirement, as Trustee may deem appropriate. If Trustee shall have given notice of
sale hereunder, any successor or substitute Trustee thereafter appointed may complete the sale and the
conveyance of the property pursuant thereto as if such notice had been given by the successor or
substitute Trustee conducting the sale. Cumulative of the foregoing and the other provisions of this
Section 4.3:

(i) As to the Deed of Trust Mortgaged Properties located in the State of
Texas, such sales of all or any part of such Deed of Trust Mortgaged Properties shall be
conducted at the courthouse of any county (whether or not the counties in which such
Deed of Trust Mortgaged Properties are located are contiguous) in the State of Texas in
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which any part of such Deed of Trust Mortgaged Properties is situated, at public vendue
to the highest bidder for cash between the hours of ten o’clock a.m. and four o’clock p.m.
on the first Tuesday in any month or at such other place, time and date as provided by the
statutes of the State of Texas then in force governing sales of real estate under powers
conferred by deed of trust, after having given notice of such sale in accordance with such
statutes.

(i)  Astothe Deed of Trust Mortgaged Properties, Trustee may proceed to
sell the Mortgaged Properties and any and every part thereof, at public venue, to the
highest bidder, at the customary place in the county in which the Deed of Trust
Mor*gaged Property is located, for cash, first giving the public notice required by Law of
the ti.e, terms and place of sale, and of the property to be sold; and upon such sale shall
execute and deliver a deed of conveyance of the property sold to the purchaser or
purchascrs tiereof, and any statement or recital of fact in such deed in relation to the
nonpayment ot money hereby secured to be paid, existence of the secured indebtedness,
notice of advertiseaent, sale, receipt of money, and the happening of any of the events
whereby any succesor trustee became successor as herein provided, shall be prima facie
evidence of the truth of such statement or recital; and Trustee shall receive the proceeds
of such sale, out of which: Trustee shall pay: first, the cost and expenses of executing this
trust, including attorneys' fe's ar.d compensation to Trustee for his services; and next to
Administrative Agent or its endorszes or assignees, upon the usual vouchers therefor, all
monies paid pursuant to or under zny provisions set forth herein, in the Credit
Agreement, in any of the other Loan L ocuments or in any agreement evidencing Lender
Swap Obligations or Secured Account Exposure; and next to the payment of the secured
indebtedness, in such order as Administrative. Agent may elect; and the balance of such
proceeds, if any, shall be paid to the person or perrons legally entitled thereto; and
Trustee covenants faithfully to perform the trust hére.r created. Until a sale shall be held
hereunder, Trustee hereby lets the Deed of Trust Moitgag=d Properties to Mortgagor,
upon the following terms and conditions, to-wit: Mortgage:, aud every and all persons
claiming or possessing the Deed of Trust Mortgaged Propeties; or any part thereof, by,
through, or under Mortgagor shall or will pay rent therefor during said term at the rate of
one cent per month, payable monthly upon demand and shall and w1 surrender
peaceable possession of the Deed of Trust Mortgaged Properties, and ary.and every part
thereof, to Trustee, its successors, assignees, or purchasers thereof, witiiout n2tice or
demand therefor, upon the occurrence of any Event of Default.

(iif)  As to the Mortgaged Properties located in the State of Montana, itis Mortgage
may be foreclosed by advertisement or sale in the manner provided in the small Trac! Financing
Act of Montana or by judicial procedure as provided by Montana law for the foreclosure of
mortgages on real property.

MORTGAGE.

(b) Upon the occurrence of a default, this Mortgage may be foreclosed as to the Other
Mortgaged Properties, or any part thereof, by power of sale (if permitted under applicable law), by
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judicial action or in any other manner permitted by applicable Law. Cumulative of the foregoing and the
other provisions of this Section 4.3:

) As to the Other Mortgaged Properties located in the State of Louisiana,
Administrative Agent may foreclose this Mortgage by executory process, or other legal process,
subject to, and on the terms and conditions required or permitted by, applicable Law, and shall
have the right to appoint a keeper of such Other Mortgaged Properties, as more fully set forth in
subpart (e) below.

(ii)  Asto the Other Mortgaged Properties located in the State of Oklahoma,
Morteagor hereby confers on Administrative Agent the power to sell the Mortgaged Properties in
aczcrdance with the Oklahoma Power of Sale Mortgage Foreclosure Act (OKLA. STAT. tit. 46,
§§41-49), as the same may be amended from time to time. Mortgagor hereby represents and
warrants to<t this Mortgage transaction does not involve a consumer loan as said term is defined
in Sectici 2154 of Title 14A of the Oklahoma Statutes, that this Mortgage does not secure an
extension of iezii made primarily for agricultural purposes as defined in paragraph 4 of Section
1 301 of Title 142 of the Oklahoma Statutes, and that this Mortgage is not a mortgage on the
Mortgagor’s homestead:

(i)  As to Other *viortgaged Properties located in the State of Arkansas,
Administrative Agent shall have the power to sell such Other Mortgaged Properties for cash at
public sale to the highest bidder £0 days following the recording in the Arkansas counties
reflected in Exhibit A hereto of a norie of default and intention to sell and publication of notice
in a newspaper in general circulation ixt said counties for 30 days, once a week for four v
consecutive weeks prior to the date of salc, with the final publication no more than 10 days prior

to the sale.

(iv)  Asto the Other Mortgaged Properti¢s incated in the State of Wisconsin,
Administrative Agent may, at its option, proceed by svtor suits in equity or at Law to foreclose
this Mortgage and Mortgagor agrees to the provisions of §346.103 Wis, Stats., and as the same
may be amended or renumbered from time to time, permittiug ¢ Administrative Agent, at the
Administrative Agent’s option and upon waiving the right to judgricrt for deficiency, to hold the
foreclosure sale of such Other Mortgaged Properties three (3) montiis afier a foreclosure
judgment is entered.

(v)  Asto the Other Mortgaged Properties located in the State ¢f ijxvis: If any
provision of this Mortgage is inconsistent with any applicable provision of the I!iirois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 et. seq., as it may from time to time be am¢nded (herein
the "Act"), the provisions of the Act shall take precedence over the provisions of this Mortgage,
but shall not invalidate or render unenforceable any other provision of this Mortgage that can
fairly be construed in a manner consistent with the Act. Without in any way limiting or
restricting any of Administrative Agent's rights, remedies, powers and authorities under this
Mortgage, and in addition to all of such rights, remedies, powers, and authorities, Administrative
Agent shall also have and may exercise any and all rights, remedies, powers and authorities
which the holder of a mortgage is permitted to have or exercise under the provisions of the Act.
If any provision of this Mortgage grants to Administrative Agent any rights, remedies, powers or
authorities upon default of Mortgagor which are more limited than the rights that would otherwise
be vested in Administrative Agent under the Act in the absence of said provision, Administrative
Agent shall be vested with all of the rights, remedies, powers and authorities granted in the Act to
the fullest extent permitted by law. Without limiting the generality of the foregoing, (i) in
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addition to any other provision of this Mortgage authorizing the Administrative Agent to take or
be placed in possession of the mortgaged property, or for the appointment of a receiver,
Administrative Agent shall have the right, in accordance with 735 ILCS 5/15-1701 and 1702, to
be placed in possession of the mortgaged property or at jts request to have a receiver appointed,
and such receiver, or Administrative Agent, if and when placed in possession, shall have, in
addition to any other powers provided in this Mortgage, all rights, powers, immunities, and duties
as provided for in ILCS 5/15-1701 and 1703, and (ii) all expenses incurred by Administrative
Agent, to the extent reimbursable under 735 ILCS 5/15-1510, 735 ILCS 5/15-1512, or any other
provisions of the Act, whether incurred before or after any decree or judgment of foreclosure, and
whether or not enumerated in any other provision of this Mortgage, shall be added to the
ind~otedness secured by this Mortgage and by the judgment of foreclosure.

(vi)  As to the Other Mortgaged Properties located in the State of Wyoming,
Administrative Agent may proceed by suit or suits in equity or at law to foreclose this Mortgage
by judicial astion, by advertisement under power of sale or in any manner then permitted by
applicable law.” A ministrative Agent shall be entitled to all of the rights, remedies and benefits
of a secured party. = nortgagee and a beneficiary granted under applicable law; and shall be
entitled to enforce all sach rights, remedies and benefits. Mortgagor intends and hereby grants to
Administrative Agent ail such rights, powers and remedies whether or not such rights, powers and
remedies are expressly granied or reserved herein. Any sale of the Other Mortgaged Properties
under this Article IV shall take plz.ce at such place or places and otherwise in such manner and
upon such notice as may be required by law; or, in the absence of any such requirement, as
Administrative Agent may deem appropriate.

(vii)  Asto the Other Mortgaged Pioperties located in the State of Colorado,
Administrative Agent may proceed by suit oi-suits in equity or at law to foreclose this Mortgage
by judicial action or in any manner then permitier! 0 applicable law. Administrative Agent shall
be entitled to all of the rights, remedies and benefiis ot a secured party, a mortgagee and a
beneficiary granted under applicable law; and shall &< entifld to enforce all such rights, remedies
and benefits. Mortgagor intends and hereby grants to Adininistrative Agent all such rights,
powers and remedies whether or not such rights, powers and r-msdies are expressly granted or
reserved herein. Any sale of the Other Mortgaged Properties under this Article IV shall take
place at such place or places and otherwise in such manner and upoa such notice as may be
required by law; or, in the absence of any such requirement, as Administrative Agent may deem
appropriate.

(viii)  Asto Mortgaged Properties located in the State of Idaho, the /d:ninistrative
Agent may foreclose this Mortgage by judicial action pursuant to LC. 6-101 et seq. oz-in any
manner permitted by applicable law.

(ix)  As tothe Other Mortgaged Properties located in Montana, this Deed of Trust
may be foreclosed by advertisement and sale in the manner provided in the Small Tract Finance
Act of Montana or by judicial proceeding as provided by Montana Law for the foreclosure of
mortgages on real property.

(x) As to the Other Mortgaged Property located in any state the following shall
apply:

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE. A POWER
OF SALE MAY ALLOW AD TRATIVEAGENTTOT THE OTHER

004726 000024 DALLAS 1887417.9 23 ' [MULTI STATE MORTGAGE)




0613612049 Page: 70 of 108

UNOFFICIAL COPY

MORTGAGED PROPERTIES AND SELL THEM WITHOUT GOING TO
A CLOS ACTION UPON DEFAULT BY MORTGAGOR

E S TGAGE.

(©) Upon the occurrence of a default, Administrative Agent may exercise its rights of
enforcement with respect to the Collateral under the Texas Business and Commerce Code, as amended,
under the Louisiana Uniform Commercial Code - Secured Transactions (La.R.S. 10:9-101 et seq.), as
amended, under the UCC of Arkansas, Colorado, Idaho, Illinois, Indiana, Kansas, Missouri,
Montana, Nevada, Oklahoma, Tennessee, Washington, Wisconsin, or Wyoming, as amended, or
under the UCC or any other statute in force in any state to the extent the same is applicable Law.
Cumulative ~f the foregoing and the other provisions of this Section 4.3:

M To the extent permitted by Law, Administrative Agent may enter upon the
Mortgagzd Properties or otherwise upon Mortgagor’s premises to take possession of, assemble
and colléciirs Collateral or to render it unusable; and v :

(i)  Administrative Agent may require Mortgagor to assemble the Collateral and
make it available at a place Administrative Agent designates which is mutually convenient to
allow Administrative Azext to take possession or dispose of the Collateral; and

(iii)  written notive mailed to Mortgagor as provided herein at least five (5) days
(except with respect to Collateralizzated in the State of Wisconsin, then ten (10) days) prior to
the date of public sale of the Collatzii or prior to the date after which private sale of the
Collateral will be made shall constitute reasonable notice; and

(iv)  in the event of a foreclosure of the Liens, privileges, and/or security interests
evidenced hereby, the Collateral, or any part terzof, and the Mortgaged Properties, or any part
thereof, may, at the option of Administrative Agent; b¢ sold, as a whole or in parts, together or
separately (including, without limitation, where a portiex of the Mortgaged Properties is sold, the
Collateral related thereto may be sold in connection thereyith); and

_ (v)  the expenses of sale provided for in clause FIXZT of Section 4.6 shall include the
reasonable expenses of retaking the Collateral, or any part therect, *«lding the same and
preparing the same for sale or other disposition; and

(vi) - should, under this subsection, the Collateral be disposed cf ot!ier than by sale,
any proceeds of such disposition shall be treated under Section 4.6 as if the seine were sales
proceeds; and

(vii)  as to the Collateral located in or otherwise subject to the Laws of the State of
Louisiana, Administrative Agent may foreclose this Mortgage as a security agreement affecting
the Collateral by executory process, or other legal process, subject to and on the terms and
conditions required or permitted by applicable Law, and shall have the right to appoint a keeper
of such Collateral, as more fully set forth in subpart (¢) below.

(d) To the extent permitted by applicable Law, the sale hereunder of less than the whole of
the Property shall not exhaust the powers of sale herein granted or the right to judicial foreclosure, and
successive sale or sales may be made until the whole of the Property shall be sold, and, if the proceeds of
such sale of less than the whole of the Property shall be less than the aggregate of the indebtedness
secured hereby and the expense of conducting such sale, this Mortgage and the Liens, privileges, and
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security interests hereof shall remain in full force and effect as to the unsold portion of the Property just
as though no sale had been made; provided, however, that Mortgagor shall never have any right to require
the sale of less than the whole of the Property. In the event any sale hereunder is not completed or is
defective in the opinion of Administrative Agent, such sale shall not exhaust the powers of sale hereunder
or the right to judicial foreclosure, and Administrative Agent shall have the right to cause a subsequent
sale or sales to be made. Any sale may be adjourned by announcement at the time and place appointed
for such sale without further notice except as may be required by Law. The Trustee or his successor or
substitute and the Administrative Agent acting under power of sale, respectively, may appoint or delegate
any one or more persons as agent to perform any act or acts necessary or incident to any sale held by it
(including, without limitation, the posting of notices and the conduct of sale), and such appointment need
not be in writing or recorded. Any and all statements of fact or other recitals made in any deed or deeds,
or other instruirents of transfer, given in connection with a sale as to nonpayment of the secured
indebtedness oras to the occurrence of any default, or as to all of the secured indebtedness having been
declared to be due ani payable, or as to the request to sell, or as to notice of time, place and terms of sale
and the properties to e sold having been duly given, or, with respect to any sale by the Trustee, or any
successor or substitute trusice, or by Administrative Agent as to the refusal, failure or inability to act of
Trustee or any substitute or successor trustee or the appointment of any substitute or successor trustee, or
as to any other act or thing having heen duly done, shall be taken as prima facie evidence of the truth of
the facts so stated and recited. Notwithstanding any reference herein to the Notes, the Credit Agreement,
any other Loan Document or any agieement evidencing Lender Swap Obligations or Secured Account
Exposure, all persons dealing with the Miortgaged Properties shall be entitled to rely on any document, or
certificate, of the Administrative Agent as (o ‘h< occurrence of an event, such as an Event of Default, and
shall not be charged with or forced to review any provision of any other document to determine the
accuracy thereof. With respect to any sale held ir. foraclosure of the Liens, privileges, and/or security
interests covered hereby, it shall not be necessary for th> Trustee, Administrative Agent, any public
officer acting under execution or order of the court or auiy sther party to have physically present or
constructively in his/her or its possession, either at the time . or prior to such sale, the Property or any
part thereof,

(¢)  Asto Property now or hereafter located in, or otherwise subject to the Laws of, the State
of Louisiana, Mortgagor acknowledges the secured indebtedness, whet'set now existing or to arise
hereafter, and for Mortgagor and Mortgagor’s heirs, devisees, personal representatives, successors and
assigns, hereby confesses judgment for the full amount of the secured indebtzdn=ss, if not paid when due,
whether by acceleration or otherwise, in favor of the Administrative Agent for t.1e benefit of the L/C
Issuer and Lenders. Mortgagor further agrees that the Administrative Agent may cause all or any part of
the Property to be seized and sold by executory process, the Mortgagor waiving the bezefi¢ of all Laws or
parts of Laws relative to the appraisement of property seized and sold under executory prosess or other
legal process, and consenting that all or any part of the Property may be sold without appraiszm@nt, either
in its entirety or in lots and parcels, as the Administrative Agent may determine, to the highest bidder for
cash or on such terms as the plaintiff in such proceedings may direct. Mortgagor hereby waives (i) the
benefit of appraisement provided for in articles 2332, 2336, 2723, and 2724 of the Louisiana Code of
Civil Procedure and all other Laws conferring the same; (ii) the demand and three (3) days delay as
provided in articles 2639 and 2721 of the Louisiana Code of Civil Procedure; (iii) the notice of seizure
provided for in articles 2293 and 2721 of the Louisiana Code of Civil Procedure; (iv) the three (3) days
delay provided for in articles 2331 and 2722 of the Louisiana Code of Civil Procedure; and (v) the benefit
of the other provisions of Louisiana Code of Civil Procedure Articles 2331, 2722 and 2723, not
specifically mentioned above, and all other Laws providing rights of notice, demand, appraisement, or
delay. Mortgagor expressly authorizes and agrees that Administrative Agent shall have the right to
appoint a keeper of such Property pursuant to the terms and provisions of La. R.S. 9:5131 et seq. and La.
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R.S. 9:5136 et seq., which keeper may be the Administrative Agent, any agent or employee thereof, or
any other person, firm, corporation, or other business entity. Compensation for the services of the keeper
is hereby fixed at five percent (5%) of the amount due or sued for or claimed or sought to be protected,
preserved, or enforced in the proceeding for the recognition or enforcement of this Mortgage and shall be
secured by the Liens, privileges, and security interests of this Mortgage.

Section 4.4. [Effective as Mortgage. As to the Deed of Trust Mortgaged Properties, this
instrument shall be effective as a mortgage as well as a deed of trust and upon the occurrence of a
default may be foreclosed as to the Deed of Trust Mortgaged Properties, or any portion thereof, in any
manner permitted by applicable Law, and any foreclosure suit may be brought by Trustee or by
Administretive Agent. To the extent, if any, required to cause this instrument to be so effective as a
mortgage az well as a deed of trust, Mortgagor hereby mortgages the Deed of Trust Mortgaged
Properties to Administrative Agent. In the event a foreclosure hereunder as to the Deed of Trust
Mortgaged Propeiiies, or any part thereof, shall be commenced by Trustee, or his substitute or
successor, Adminicirative Agent may at any time before the sale of such properties direct Trustee to
abandon the sale, and in#7 then institute suit for the foreclosure of this Mortgage as to such properties.
It is agreed that if Administzative Agent should institute a suit for the foreclosure of this Mortgage,
Administrative Agent may at ayy time before the entry of a final judgment in said suit dismiss the same,
and require Trustee, its substiiv*< or successor, to sell the Deed of Trust Mortgaged Properties, or any
part thereof, in accordance with th provisions of this Mortgage.

Section 4.5. Receiver. In addrtion to all other remedies herein provided for, Mortgagor agrees
that, upon the occurrence of a default, Administrative Agent shall as a matter of right be entitled to the
appointment of a receiver or receivers by ex parie avplication, without notice to Mortgagor (except in
Wisconsin in which ex parte application will noi-beinade and reasonable notice will be given to
Mortgagor except in Oklahoma a receiver may only bz anpointed in accordance with OKLA. STAT.
title 12 §1551), for all or any part of the Property, whew<r such receivership be incident to a proposed
sale (or sales) of such property or otherwise, and without mgzrd to the value of the Property or the
solvency of any person or persons liable for the payment of'ine indebtedness secured hereby.
Furthermore, Mortgagor does hereby consent to the appointment of srch receiver or receivers, waives
any and all defenses to such appointment, and agrees not to oppose a.y application therefor by
Administrative Agent, and agrees that such appointment shall in no marne: impair, prejudice or
otherwise affect the rights of Administrative Agent under Article Il hereof. Mortgagor expressly
waives notice of a hearing for appointment of a receiver and the necessity for »ond or an accounting by
the receiver. Any receiver shall have all powers conferred by the court appointirg such receiver, which
powers shall, to the extent not prohibited by applicable law, include, without limitavzn; the right to
enter upon and take immediate possession of the Property or any part thereof, to exclude Mortgagor
therefrom, to hold, use, operate, manage and control the Property, to make all such repaiss,
replacements, alterations, additions and improvements to the same as such receiver or Administrative
Agent may deem proper or expedient, to lease, sell or otherwise transfer the Property or any portion
thereof as such receiver or Administrative Agent may deem proper or expedient, and to demand and
collect all of the other earnings, rents, issues, profits, proceeds and other sums due or to become due
with respect to the property. Nothing herein is to be construed to deprive Administrative Agent of any
other right, remedy or privilege it may now or hereafter have under the Law to have a receiver
appointed. Any money advanced by Administrative Agent in connection with any such receivership
shall be a demand obligation (which obligation Mortgagor hereby expressly promises to pay) owing by
Mortgagor to Administrative Agent and shall bear interest, from the date of making such advancement
by Administrative Agent until paid, at the Default Rate.
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Section 4.6. Proceeds of Foreclosure. The proceeds of any sale held in foreclosure of the
Liens, privileges, and/or security interests evidenced hereby shall be applied as required by applicable
law, or in the absence of any such requirement as follows:

FIRST, to the payment of all necessary costs and expenses incident to such foreclosure
sale, including but not limited to all court costs and charges of every character in the event
foreclosed by suit or any judicial proceeding and including but not limited to a reasonable fee to
the Trustee if such sale was made by the Trustee acting under the provisions of Section 4.3(a) or
otherwise and including but not limited to the compensation of the keeper, if any;

SECOND, to the payment of the secured indebtedness as provided in Section 9.12 of the
Crédit Agreement, or to the extent not so provided, in such manner and order as Administrative
Agentelscts,

Section 4.7 L/C Issuer and Lender as Purchaser. L/C Issuer and any party constituting a
Lender under the Ciedic Agreement shall have the right to bid for and become the purchaser at any sale

held in foreclosure of tlie Liens, privileges, and/or security interests evidenced hereby, and L/C Issuer
and any party constituting a I.cnder which is purchasing at any such sale shall have the right to credit
upon the amount of the bid maus therefor, to the extent necessary to satisfy such bid, the secured
indebtedness owing to such party, or it such party holds less than all of such indebtedness, the pro rata
part thereof owing to such party, accoriiting to Administrative Agent, L/C Issuer or any Lender, if such
party is not joining in such bid, in cash ior the portion of such bid or bids apportionable to such non-
bidding L/C Issuer, Lender or Lenders. Ad:uinistrative Agent shall have the right to bid for and
become the purchaser at any sale held in foreclcsure of the Liens, privileges, and/or security interests
evidenced hereby and shall be entitled to apply a!! or-any part of the indebtedness as credit to the
purchase price to the extent permitted by applicable iowv.

Section 4.8. Foreclosure as to Matured Debt. Upra the occurrence of a default,
Administrative Agent shall have the right to proceed with fo:Sclosure of the Liens, privileges, and/or

security interests evidenced hereby without declaring the entire cecuied indebtedness due, and in such
event, any such foreclosure sale may be made subject to the unmatvied vart of the secured indebtedness
and shall not in any manner affect the unmatured part of the secured 1070t dness, but as to such
unmatured part, this Mortgage shall remain in full force and effect just as tnough no sale had been
made. The proceeds of such sale shall be applied as provided in Section 4.6 €..cept that the amount
paid under clause SECOND thereof shall be only the matured portion of the secuied ‘ndebtedness. =
Several sales may be made hereunder without exhausting the right of sale for any wurat:red part of the
secured indebtedness.

Section 49. Remedies Cumulative. All remedies herein provided for are cumulaiive of each
other and of all other remedies existing at Law or in equity and are cumulative of any and all other
remedies provided for in any other Loan Document or any agreement evidencing Lender Swap
Obligations or Secured Account Exposure, and, in addition to the remedies herein provided, there shall
continue to be available all such other remedies as may now or hereafter exist at Law or in equity for
the collection of the secured indebtedness and the enforcement of the covenants herein and the
foreclosure of the Liens, privileges, and/or security interests evidenced hereby, and the resort to any
remedy provided for hereunder, under any such other Loan Document, under any agreement evidencing
Lender Swap Obligations or Secured Account Exposure or provided for by Law shall not prevent the
concurrent or subsequent employment of any other appropriate remedy or remedies.
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Section 4.10. Discretion as to Security. Administrative Agent may resort to any security given
by this Mortgage or to any other security now existing or hereafter given to secure the payment of the
secured indebtedness, in whole or in part, and in such portions and in such order as may seem best to
Administrative Agent in its sole and uncontrolled discretion, and any such action shall not in any way
be considered as a waiver of any of the rights, benefits, Liens, privileges, or security interests evidenced
by this Mortgage.

Section 4.11. Mortgagor's Waiver of Certain Rights. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take the benefit or

advantage of any Law now or hereafter in force providing for any appraisement, valuation, stay,
extension oz redemption, and Mortgagor, for Mortgagor, Mortgagor’s representatives, successors and
assigns, and«or any and all persons ever claiming any interest in the Property, to the extent permitted
by applicable Law, hereby waives and releases all rights of appraisement, valuation, stay of execution,
redemption, noiise of intention to mature or declare due the whole of the secured indebtedness, notice
of election to mature cr declare due the whole of the secured indebtedness and all rights to a marshaling
of assets of Mortgago:, ir.cluding the Property, or to a sale in inverse order of alienation in the event of
foreclosure of the Liens, rrivileges, and/or security interests hereby created. Mortgagor shall not have
or assert any right under any statute or rule of Law pertaining to the marshaling of assets, sale in inverse
order of alienation, the exempusa of homestead, or other matters whatever to defeat, reduce or affect
the right under the terms of this Mortgege to a sale of the Property for the collection of the secured
indebtedness without any prior or diffzrent resort for collection, or the right under the terms of this
Mortgage to the payment of the secured ‘nd:btedness out of the proceeds of sale of the Property in
preference to every other claimant whateve:. In particular, but without limitation of the foregoing, to
the fullest extent that Mortgagor may do so, Mcitgagor waives (i) the benefit of all Laws now existing
or that hereafter may be enacted limiting the amour: of indebtedness that can be collected, either before
or after foreclosure, by court action or by power of sa's, in relation to the value of the property
described herein; and (ii) the benefit of all Laws that may b hereafter enacted in any way limiting the
time for any action for the collection of indebtedness by referince to the time of exercise of any remedy
available hereunder, or extending the time for enforcing coiiectior of the indebtedness or creating or
extending a period of redemption from any sale made in collectii'g the'indebtedness. Mortgagor
acknowledges and agrees that the property described herein may be pani of collateral located in more
than one state, and therefor Mortgagor waives and relinquishes any and-al) i1ghts it may have, whether
at Law or equity, to require Administrative Agent to proceed to enforce or exercise any rights, powers
and remedies they may have under the Loan Documents or the agreements evilencing Lender Swap
Obligations or Secured Account Exposure in any particular manner, in any particular order, or in any
particular state or other jurisdiction. Mortgagor further agrees that any particular preceaing, including
without limitation foreclosure through court action (in a state or federal court) or power ¢{ rale, may be
brought and prosecuted in any one or more states as to all or any part of the collateral, whe:ever
located, without regard to the fact that any one or more prior or contemporaneous proceedings have
been commenced elsewhere with respect to the same or any other part of the collateral. If any Law
referred to in this section and now in force, of which Mortgagor or Mortgagor’s representatives,
successors or assigns ot any other persons claiming any interest in the Mortgaged Properties or the
Collateral might take advantage despite this section, shall hereafter be repealed or cease to be in force,
such Law shall not thereafter be deemed to preclude the application of this section.

Section 4.12. Mortgagor as Tenant Post-Foreclosure. In the event there is a foreclosure sale
hereunder and at the time of such sale Mortgagor or Mortgagor’s representatives, successors or assigns
or any other persons claiming any interest in the Property by, through or under Mortgagor are
occupying or using the Property, or any part thereof, each and all shall immediately become the tenant

004726 000024 DALLAS 1887417.9 28 [MULTI STATE MORTGAGE]




0613612049 Page: 75 of 108

' UNOFFICIAL COPY

of the purchaser at such sale, which tenancy shall be a tenancy from day to day, terminable at the will of
either landlord or tenant, at a reasonable rental per day based upon the value of the property occupied,
such rental to be due daily to the purchaser. To the extent permitted by applicable Law, the purchaser
at such sale shall, notwithstanding any language herein apparently to the contrary, have the sole option
to demand immediate possession following the sale or to permit the occupants to remain as tenants at
will. In the event the tenant fails to surrender possession of said property upon demand, the purchaser
shall be entitled to institute and maintain a summary action for possession of the property (such as an
action for forcible entry and detainer) in any court having jurisdiction.

Section 4.13. Waiver o Right of Redemption. In addition to and without limitation
to the fores;aing in any manner, Mortgagor hereby releases unto Administrative Agent, L/C Issuer and
Lenders ali zight of redemption under the Laws of the State of Arkansas, including without limitation
all rights under Ark. Code Ann. §18-49-106, as amended.

Section 4.14. Waiver of Oklahoma Appraisement. As to Property situated in or otherwise
subject to the Laws of <ne State of Oklahoma, appraisement of the Property is hereby waived (or not) at

the option of Administrative Agent, such option to be exercised at the time judgment is rendered in any
foreclosure hereof or at any tizue prior thereto.

Section 4.15. Federal and 7rival Transfers. Upon a sale conducted pursuant to this Article IV
of all or any portion of the Mortgaged Troperties consisting of interest (the “Federal and Tribal
Interests”) in leases, easements, rights-1 way. agreements or other documents and instruments
covering, affecting or otherwise relating tv £2dzral or tribal lands (including, without limitation, leases,
easements and rights-of-way issued by the Bure«u of Land Management; leases, easements, and rights-
of-way issued by the Bureau of Indian Affairs; and 12ases, easements, rights-of-way and minerals
agreements with tribal governments or agencies or a2!icttees), Mortgagor agrees to take all action and
execute all instruments necessary or advisable to transir die Federal and Tribal Interest to the
purchaser at such sale, including without limitation, to exceuts, acknowledge and deliver assignments
of the Federal and Tribal Interests on officially approved foriis in sufficient counterparts to satisfy
applicable statutory and regulatory requirements, to seek and request approval thereof and to take all
other action necessary or advisable in connection therewith. Mortgzg=i hereby irrevocably appoints
Administrative Agent as Mortgagors attorney-in-fact and proxy, with fv'i power and authority in the
place and stead of Mortgagor, in the name of Mortgagor or otherwise to (ake any such action and
execute any such instrument on behalf of Mortgagor that Administrative Agen' may deem necessary or
advisable to so transfer the Federal and Tribal Interests, including without limitaton, the power and
authority to execute, acknowledge and deliver such assignments, to seek and request: ~prroval thereof,
and to take all other action deemed necessary or advisable by Administrative Agent iri connection
therewith; and Mortgagor hereby adopts, ratifies and confirms all such actions and instrumesis. Such
power of attorney and proxy is coupled with an interest, shall survive the dissolution, termination,
reorganization or other incapacity of Mortgagor and shall be irrevocable. No such action by
Administrative Agent shall constitute acknowledgment of, or assumption of liabilities relating to, the
Federal and Tribal Interests, and neither Mortgagor nor any other party may claim that Administrative
Agent is bound, directly or indirectly, by any such action.

Section 4.16. Limitation on Rights and Waivers. All rights, powers and remedies herein
conferred shall be exercisable by Trustee and Administrative Agent only to the extent not prohibited by
applicable law; and all wavers and relinquishments of rights and similar mattérs shall only be effective
to the extent such waivers or relinquishments are not prohibited by applicable law.
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Section 4.17. Waiver of Appraisement. Appraisement of the Property is hereby waived or not
waived at Administrative Agent’s option, which shall be exercised at the time judgment is rendered in
any foreclosure hereof or at any time prior hereto.

ARTICLE V.
Miscellaneous

Section 5.1.  Scope of Mortgage. This Mortgage is a deed of trust and mortgage of both
real/immovable and personal/movable property, a security agreement, a financing statement and an
assignmen?, and also covers proceeds and fixtures and all rights as set out herein.

Secues 5.2, Effective as a Financing Statement. This Mortgage covers goods which are or
are to become fiixres related to the real/immovable property described herein, and this Mortgage shall

be effective as'a fircnring statement filed as a fixture filing (within the meaning of the applicable UCC)
with respect to all gosds ~vhich are or are to become fixtures with respect to the Mortgaged Properties.
This Mortgage is to be {ileA for record in the real/immovable property records of each county where
any part of the Mortgaged Properties is situated and may also be filed in the offices of the Bureau of
Land Management, the General L.and Office, or the Minerals Management Service or any relevant
federal or state agency (or any suc ;essor agencies). This Mortgage shall also be effective as a financing
statement covering any other Properiy which is or is to become fixtures and may be filed in any other
appropriate filing or recording office, mciwlirg, but not limited to, with the clerk of any Louisiana
parish for filing in the central registry of th Siate of Louisiana, as well as in any appropriate office(s)
of any jurisdiction in order to perfect the security interests in the Property which is or is to become
fixtures. The information provided in this Sectivi 5.2 is provided so that this Mortgage shall comply
with the requirements of the UCC for a mortgage insi-ament to be filed as a financing statement.
Mortgagor is the “debtor” and its name and mailing add-es® are set forth on the signature page hereto
and below. Administrative Agent is the “secured party” ard its name and mailing address from which
information concerning the security interest granted herein may bs-obtained are set forth in the
preamble of this Mortgage immediately preceding Article 1 and belov.. A statement describing the
portion of the Mortgaged Properties comprising the fixtures hereby sicured is set forth in Section 1.1
and Section 1.2 of this Mortgage. Mortgagor represents and warrants tc' A aministrative Agent that
Mortgagor is the record owner of the Mortgaged Properties, the employer .dertification number of
Mortgagor and the organizational identification number of Mortgagor are set forth on the cover page
hereto. Nothing contained in this paragraph shall be construed to limit the scope of tlis Mortgage nor
~ its effectiveness as a financing statement covering any type of Property.

(With Regard to Other Mortgaged Property located in Indiana:)

Name and address of the Debtor: SemMaterials, L.P.
6120 South Yale, Suite 700
Tulsa, Oklahoma 74136
Type of organization: Limited Partnership
Jurisdiction of organization: Delaware
Organization ID No.: 2688949
Name and address of Secured Party: Bank of America, N.A., as Administrative Agent
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100 Federal Street
Boston, Massachusetts 02110
Description of the types (or items) of : The Mortgaged Property described in the
property covered by this Financing Granting Clauses on pages 3 through 6 above
Statement:
Description of real estate located Those certain tracts of land, described in Exhibit
in Indiana to which the collateral is A and Annex |
attached or upon which it is or will be
located:
Record ov ne: of real estate to which the SemMaterials, L.P.
collateral is ¢tia>hed or upon which it is
or will be located:
Section 5.3. Reproduction of Mortgage as Financing Statement. Without limiting any other |

provision herein, Mortgagor he:eby authorizes Administrative Agent to file one or more financing
statements, or renewal or continua‘ion statements thereof, describing the Collateral without the
signature of the Mortgagor, including wthout limitation, a financing statement covering “all assets of
Mortgagor, all proceeds therefrom and ail .glits and privileges with respect thereto.”

Section 5.4. Notice to Account Debtg(s. 'n addition to, but without limitation of, the rights
granted in Article III hereof, Administrative Ageutinay, at any time after a default has occurred that is
continuing, notify the account debtors or obligors o 21y accounts, chattel paper, negotiable instruments
or other evidences of indebtedness included in the Colizter.l to pay Administrative Agent directly.

Section 5.5. Waivers. Administrative Agent may-at anv time and from time to time in writing
waive compliance by Mortgagor with any covenant herein made by Mortgagor to the extent and in the
manner specified in such writing, or consent to Mortgagor’s doing ar;7 act which hereunder Mortgagor
is prohibited from doing, or to Mortgagor’s failing to do any act which lier<under Mortgagor is required
to do, to the extent and in the manner specified in such writing, or release iny part of the Property or
any interest therein from the Lien, privilege, and security interest of this Moits;age. without the joinder
of Trustee. Any party liable, either directly or indirectly, for the secured indebte tness or for any
covenant herein, in any other Loan Document or in any agreement evidencing Lenae: Swap Obligations
or Secured Account Exposure may be released from all or any part of such obligations without
impairing or releasing the liability of any other party. No such act shall in any way impair <ny rights or
powers hereunder except to the extent specifically agreed to in such writing.

Section 5.6. No Impairment of Security. To the extent allowed by Law, the Lien, privilege,
security interest and other security rights hereunder shall not be impaired by any indulgence,
moratorium or release which may be granted including, but not limited to, any renewal, extension or
modification which may be granted with respect to any secured indebtedness, or any surrender,
compromise, release, renewal, extension, exchange or substitution which may be granted in respect of
the Property, or any part thereof or any interest therein, or any release or indulgence granted to any
endorser, guarantor or surety of any secured indebtedness.

Section 5.7. Acts Not Constituting Waiver. Any default may be waived without waiving any
other prior or subsequent default. Any default may be remedied without waiving the default remedied.
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Neither failure to exercise, nor delay in exercising, any right, power or remedy upon any default shall
be construed as a waiver of such default or as a waiver of the right to exercise any such right, power or
remedy at a later date. No single or partial exercise of any right, power or remedy hereunder shall
exhaust the same or shall preclude any other or further exercise thereof, and every such right, power or
remedy hereunder may be exercised at any time and from time to time. No modification or waiver of
any provision hereof nor consent to any departure by Mortgagor therefrom shall in any event be
effective unless the same shall be in writing and signed by Administrative Agent and then such waiver
or consent shall be effective only in the specific instances, for the purpose for which given and to the
extent therein specified. No notice to nor demand on Mortgagor in any case shall of itself entitle
Mortgagor to any other or further notice or demand in similar or other circumstances. Acceptance of
any paymsnt in an amount less than the amount then due on any secured indebtedness shall be deemed
an acceptance-on account only and shall not in any way excuse the existence of a default hereunder.

Section 5.8. Mortgagor’s Successors. In the event the ownership of the Property or any part
thereof becomes visted in a person other than Mortgagor, then, without notice to Mortgagor, such
SUCCESSOr OF Successcrs 4 interest may be dealt with, with reference to this Mortgage and to the
indebtedness secured herzby, in the same manner as with Mortgagor, without in any way vitiating or
discharging Mortgagor’s liabilisy hereunder or for the payment of the indebtedness or performance of
the obligations secured hereby. No transfer of the Property, no forbearance, and no extension of the
time for the payment of the indebt>dncss secured hereby, shall operate to release, discharge, modify,
change or affect, in whole or in part, tae liability of Mortgagor hereunder or for the payment of the
indebtedness or performance of the obliat.ous secured hereby or the liability of any other person
hereunder or for the payment of the indebtcuness secured hereby.

Section 5.9. Place of Payment. All securcd indebtedness which may be owing hereunder at
any time by Mortgagor shall be payable at the place d¢signated in the Credit Agreement or Notes (or if
no such designation is made, at the address of Administ:ative Agent indicated at the end of this
Mortgage), or at such other place as Administrative Agent:muy designate in writing.

Section 5.10. Subrogation to Existing Liens. To the exent that proceeds of the Notes are used
to pay indebtedness secured by any outstanding Lien, privilege, secuziiy interest, charge or prior
encumbrance against the Property, such proceeds have been advanced #( Mortgagor’s request, and the
party or parties advancing the same shall be subrogated to any and all rights, security interests,
privileges, and Liens owned by any owner or holder of such outstanding Licn:, privileges, security
interests, charges or encumbrances, irrespective of whether said Liens, privileges, sesurity interests,
charges or encumbrances are released, and it is expressly understood that, in considezaticn of the
payment of such indebtedness, Mortgagor hereby waives and releases all demands and c=uses of action
for offsets and payments to, upon and in connection with the said indebtedness.

Section 5.11. Application of Payments to Certain Indebtedness. If any part of the secured
indebtedness cannot be lawfully secured by this Mortgage or if any part of the Property cannot be

lawfully subject to the Lien, privilege, and security interest hereof to the full extent of such
indebtedness, then all payments made shall be applied on said indebtedness first in discharge of that
portion thereof which is not secured by this Mortgage.

Section 5.12. Compliance With Usury Laws. It is the intent of Mortgagor, Administrative
Agent and all other parties to the Loan Documents and the agreements evidencing Lender Swap
Obligations or Secured Account Exposure to contract in strict compliance with applicable usury Laws
from time to time in effect. In furtherance thereof, it is stipulated and agreed that none of the terms and
provisions contained herein, in the other Loan Documents or in the agreements evidencing Lender
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Swap Obligations or Secured Account Exposure shall ever be construed to create a contract to pay, for

the use, forbearance or detention of money, interest in excess of the maximum amount of interest

permitted to be collected, charged, taken, reserved, or received by applicable Law from time to time in
 effect.

Section 5.13. Substitute Trustee. The Trustee may resign by an instrument in writing
addressed to Administrative Agent, or Trustee may be removed at any time with or without cause by an
instrument in writing executed by Administrative Agent. In case of the death, resignation, removal, or
disqualification of Trustee, or if for any reason Administrative Agent shall deem it desirable to appoint
a substitute or successor trustee to act instead of the herein named trustee or any substitute or successor
trustee, thei Administrative Agent shall have the right and is hereby authorized and empowered to
appoint a suczessor trustee, or a substitute trustee, without other formality than appointment and
designation i writing executed by Administrative Agent and the authority hereby conferred shall
extend to the apointment of other successor and substitute trustees successively until the indebtedness
secured hereby has been paid in full, or until the Property is sold hereunder. In the event the secured
indebtedness is owned by more than one person or entity, the holder or holders of not less than a
majority in the amount o such indebtedness shall have the right and authority to make the appointment
of a successor or substitute t:ustee as provided for in the preceding sentence or to remove Trustee as
provided in the first sentence of this section. Such appointment and designation by Administrative
Agent, or by the holder or holders of not less than a majority of the indebtedness secured hereby, shall
be full evidence of the right and autherity to make the same and of all facts therein recited. If
Administrative Agent is a corporation o ofher business entity and such appointment is executed in its
behalf by an officer of such corporation or ¢ ther business entity, such appointment shall be conclusively
presumed to be executed with authority and shiil b> valid and sufficient without proof of any action by
the board of directors or any superior officer of tiie corporation or other business entity. Administrative
Agent may act through an agent or attorney-in-fact i svbstituting trustees. Upon the making of any
such appointment and designation, all of the estate and <it); of Trustee in the Deed of Trust Mortgaged
Properties shall vest in the named successor or substitute Trustee and such successor or substitute shall
thereupon succeed to, and shall hold, possess and execute, all the 7ights, powers, privileges, immunities
and duties herein conferred upon Trustee; but nevertheless, upox the written request of Administrative
Agent or of the successor or substitute Trustee, the Trustee ceasing to act shall execute and deliver an
instrument transferring to such successor or substitute Trustee all of th< esiate and title in the Deed of
Trust Mortgaged Properties of the Trustee so ceasing to act, together with all the rights, powers,
privileges, immunities and duties herein conferred upon the Trustee, and sha!* duly assign, transfer and -
deliver any of the properties and moneys held by said Trustee hereunder to said succzssor or substitute
Trustee. All references herein to Trustee shall be deemed to refer to Trustee (including any successor
or substitute appointed and designated as herein provided) from time to time acting he:eunder.

Section 5.14. No Liability for Trustee. NOTWITHSTANDING ANY OTHER
PROVISION OF THIS MORTGAGE, THE TRUSTEE SHALL NOT BE LIABLE FOR ANY
ERROR OF JUDGMENT OR ACT DONE BY TRUSTEE IN GOOD FAITH, OR BE
OTHERWISE RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCES
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, THE TRUSTEE’S
NEGLIGENCE), EXCEPT FOR TRUSTEE’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT. The Trustee shall have the right to rely on any instrument, document or signature
authorizing or supporting any action taken or proposed to be taken by the Trustee hereunder, believed
by the Trustee in good faith to be genuine. All moneys received by Trustee shall, until used or applied
as herein provided, be held in trust for the purposes for which they were received, but need not be
segregated in any manner from any other moneys (except to the extent required by Law), and Trustee
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shall be under no liability for interest on any moneys received by him hereunder. Mortgagor hereby
ratifies and confirms any and all acts which the herein named Trustee or its successor or successors,
substitute or substitutes, shall do lawfully by virtue hereof. Mortgagor will reimburse Trustee for, and
indemnify and save Trustee harmless agamst, any and all liability and expenses (including attorneys
fees) which may be incurred by Trustee in the performance of his duties. The foregoing indemnities
shall not terminate upon the release, foreclosure or other termination of this Mortgage but will survive
such release, termination and/or foreclosure of this Mortgage, or conveyance in lieu of foreclosure, and
the repayment of the secured indebtedness and the discharge and release of this Mortgage and the other
documents evidencing and/or securing the secured indebtedness. Any amount to be paid hereunder by
Mortgagor to Trustee shall be a demand obligation owing by Mortgagor to Trustee and shall be subject
to and covared by the provisions of Section 2.2 hereof.

Secticn 7.15. Release of Mortgage. If all of the secured indebtedness be paid as the same
becomes due an” piyable, no borrowings are available under the Working Capital Notes or the
Revolver Notes, all ¢tier requirements of the Credit Agreement are satisfied and all of the covenants,
warranties, undertakiiige and agreements made in this Mortgage are kept and performed, and if neither
the Mortgagor nor any A/4inistrative Agent, L/C Issuer nor any Lender is bound to the other or to any
third person to permit any ok ug wion or secured indebtedness to be incurred then or thereafter, then,
upon ten (10) business days’ prior written notice (or such lesser number of days as may be mandated by
applicable Law), the Mortgagor m.ty request that this Mortgage be terminated. Upon such termination
the Mortgagor may further request the 3 written act of release of this Mortgage be provided in
accordance with applicable Law (except this Mortgage shall be reinstated to the extent expressly
provided herein, and will continue with respcct to indemnification and other rights which are to
continue following the release hereof). Administrative Agent agrees to deliver to Mortgagor, or such
person or entity designated by Mortgagor, such an act of release (subject to the foregoing limitation), all
at the cost and expense of the Mortgagor, within ten (10} business days (or such lesser number of days
as may be mandated by applicable Law) of receiving such request unless Administrative Agent in good
faith, has cause to believe that Mortgagor is not entitled to a tzrmination of this Mortgage.
Notwithstanding the foregoing, it is understood and agreed that crizin indemnifications, and other
rights, which are provided herein to continue following the releas= heieof, shall continue in effect
notwithstanding such release; and provided that if any payment to any Lender, L/C Issuer or
Administrative Agent, is held to constitute a preference or a voidable traner under applicable state or
federal Laws or if for any other reason any Lender, L/C Issuer or Adminisrat’ve Agent, is required to
refund such payment to the payor thereof or to pay the amount thereof to any 1aird-party, this Mortgage
shall be reinstated to the extent of such payment or payments.

Section 5.16. Notices. All notices, requests, consents, demands and other commanications
required or permitted hereunder or under any other Loan Document shall be in writing and; wiless
otherwise specifically provided in such other Loan Document, shall be deemed sufficiently given or
furnished if delivered by personal delivery, by facsimile or other electronic transmission, by delivery
service with proof of delivery, or by registered or certified United States mail, postage prepaid, at the
addresses specified at the end of this Mortgage (unless changed by similar notice in writing given by
the particular party whose address is to be changed). Any such notice or communication shall be
deemed to have been given (a) in the case of personal delivery or delivery service, as of the date of first
attempted delivery at the address and in the manner provided herein, (b) in the case of facsimile or other
electronic transmission, upon receipt, and (c) in the case of registered or certified United States mail,
three days after deposit in the mail. Notwithstanding the foregoing, or anything else in the Loan
Documents or the agreements evidencing Lender Swap Obligations or Secured Account Exposure
which may appear to the contrary, any notice given in connection with a foreclosure of the Liens,
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privileges, and/or security interests created hereunder, or otherwise in connection with the exercise by
Administrative Agent or Trustee of their respective rights hereunder or under any other Loan Document
or any agreement evidencing Lender Swap Obligations or Secured Account Exposure, which is given in
a manner permitted by applicable Law shall constitute proper notice; without limitation of the
foregoing, notice given in a form required or permitted by statute shall (as to the portion of the Property
to which such statute is applicable) constitute proper notice.

Section 5.17. Invalidity of Certain Provisions. A determination that any provision of this
Mortgage is unenforceable or invalid shall not affect the enforceability or validity of any other
provision and the determination that the application of any provision of this Mortgage to any person or
circumstance is illegal or unenforceable shall not affect the enforceability or validity of such provision
as it may apply to other persons or circumstances.

Sectioii .18. Gender; Titles. Within this Mortgage, words of any gender shall be held and
construed to includ< any other gender, and words in the singular number shall be held and cofistrued to
include the plural, un'éss ¢he context otherwise requires. Except for the titles contained in Articles VI
through IX herein, and ar.v-other title which contains the name of one or more states in it, titles
appearing at the beginning of any subdivisions hereof are for convenience only, do not constitute any
part of such subdivisions, and skail be disregarded in construing the language contained in such
subdivisions.

Section 5.19. Recording. Moiifagor will cause this Mortgage and all amendments and
supplements thereto and substitutions there{>rand all financing statements and continuation statements
relating thereto to be recorded, filed, re-recordes and refiled in such manner and in such places as
Trustee or Administrative Agent shall reasonably request and will pay all such recording, filing,
re-recording and refiling taxes, fees and other chargzs:

Section 5.20. Certain Consents. Except where otz vise expressly provided herein, in any
instance hereunder where the approval, consent or the exerc'sc of judgment of Administrative Agent is
required, the granting or denial of such approval or consent and the oxercise of such judgment shall be
within the sole discretion of Administrative Agent, and Administrative Agent shall not, for any reason
or to any extent, be required to grant such approval or consent or exezcise such judgment in any
particular manner, regardless of the reasonableness of either the request 41 Acministrative Agent’s
judgment.

Section 5.21. Certain Obligations of Mortgagor. Without limiting Mortgago+"3 obligations
hereunder, Mortgagor’s liability hereunder shall extend to and include all post petitio~: ynterest,
expenses, and other duties and liabilities with respect to Mortgagor’s obligations hereurder which
would be owed but for the fact that the same may be unenforceable due to the existence of a
bankruptcy, reorganization or similar proceeding. ‘

Section 5.22. Joint and Several Liability. Each of US Borrower, SemPipe, SemFuel, SemKan,
SemMaterials and KC Asphalt hereby agree to be jointly and severally responsible and liable for the
repayment of all of the secured indebtedness and the performance of all other covenants, agreements
and obligations of the Mortgagor hereunder, under the other Loan Documents and under the agreements
evidencing Lender Swap Obligations or Secured Account Exposure.

Section 5.23. Counterparts. This Mortgage may be executed in several counterparts, all of |
which are identical, except that, to facilitate recordation, certain counterparts hereof may include only
that portion of Exhibit A and/or Annex I which contains descriptions of the properties located in (or
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otherwise subject to the recording or filing requirements and/or protections of the recording or filing
acts or regulations of) the recording jurisdiction in which the particular counterpart is to be recorded,
and other portions of Exhibit A and/or Annex I shall be included in such counterparts by reference
only. All of such counterparts together shall constitute one and the same instrument. Complete copies
of this Mortgage containing the entire Exhibit A and Annexes I, IT and III have been retained by
Mortgagor and Administrative Agent. A counterpart of the Mortgage, with complete Exhibit A (as it
relates to Mortgaged Properties located in the State of Kansas) and Annex I attached, shall be recorded
in Sedgwick County, Kansas and an additional counterpart of the Mortgage, with complete Exhibit A
(as it relates to Mortgaged Properties in the State of Louisiana) and Annexes I, Il and ITI attached shall
be recorded in Terrebonne Parish, Louisiana.

Setiion 5.24. Successors and Assigns. The terms, provisions, covenants, representations,
indemnificaticis and conditions hereof shall be binding upon Mortgagor, and the successors and
assigns of Mortgagor, and shall inure to the benefit of Trustee and Administrative Agent and their
respective successcs: ind assigns, and shall constitute covenants running with the Mortgaged
Properties. All refereices in this Mortgage to Mortgagor, Trustee or Administrative Agent shall be
deemed to include all suc’»successors and assigns.

f THE STATE IN WHICH SUCH PORTI ¥ THE PROPE JCAT]
] ]S OTHERWISE APPLI “H PORT(QN OF PROPERTY).
Section 5.27. CHOICE OF VENUE. MORT CONSZNTS TO THE
JURISDICTION AND VENUE OF ANY COURT LOCATED IN SUvrd STATE IN THE
VENT OF EDIN MORTGAGE.
Section 5.28. Appearance. Resolutions. For purposes of Louisiana Law, in.lding but not

limited to the availability of executory process, Mortgagor has appeared on this date héfore the
undersigned Notary Public and witnesses in order to execute this Mortgage. Mortgagor attaches to
counterparts hereof being recorded in Louisiana, as Annex I, certified resolutions of the n:eibers of
the management committee of the general partner of each Mortgagor or of general partner of the sole
member of each Mortgagor, as applicable, authorizing the execution and delivery of this Mortgage.

Section 5.29. Paraph. Mortgagor acknowledges that no promissory note or other obligation has
been presented to the undersigned Notary Public(s) to be paraphed for identification herewith.

Section 5.30. Restatement; Reinscription. Reference is made to the instruments (the “Prior
~ Mortgages”) which were filed of record as reflected on Annex I attached hereto and made a part
~ hereof, and which encumber those certain tracts of land described or referenced in the instruments
described in Annex I (such descriptions and references to such tracts being incorporated herein by
reference), except those certain tracts of land which were subject to such instruments and which have
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been expressly released prior to the date hereof by a written partial release duly executed,
acknowledged, and delivered by the Administrative Agent if any (the “Partial Releases”), including
without limitation that certain Amended and Restated Deed of Trust, Mortgage, Assignment, Security
Agreement, Fixture Filing and Financing Statement dated March 16, 2005 (as heretofore amended,
supplemented, restated or otherwise modified from time to time, the “Original Mortgage”) from US
Borrower, SemPipe, SemFuel, SemKan, and SemProducts to Prlap, Inc., Trustee and Administrative
Agent which was executed and delivered pursuant to the Credit Agreement. It is the desire and
intention of the parties hereto, in addition to the Liens, rights, powers, privileges, superior titles, estates
and security interests in the Property created by virtue of this Mortgage, to renew, extend, and
reinscribe all Liens, rights, powers, privileges, superior titles, estates and security interests existing by
virtue of each of the Prior Mortgages and in connection therewith, it is understood and agreed that this
Mortgage icstates, amends, and reinscribes each of the Prior Mortgages in their entirety (except as
previously re’cased pursuant to a Partial Release, if any). This Mortgage renews, extends, and
reinscribes all 1.iers, rights, powers, privileges, supenor titles, estates and security interests existing by
virtue each of the "r#)r Mortgages, but the terms, provisions and conditions of such Liens, powers,
privileges, superior titles, estates and security interests shall hereafter be governed in all respects by this
Mortgage and any amen¢:siients or supplements hereto. Notwithstanding the fact that the properties,
rights and interests describe ir. and subject to the Prior Mortgages (except those which have been
previously released pursuant tc'a Partial Release, if any) are also subject to the Liens, rights, powers,
privileges, titles, estates and secut ity iuterests existing by virtue of this Mortgage, this Mortgage does
not, and shall not be construed to, rel2as2, discharge, extinguish or diminish, in any way, the Liens,
rights, powers, privileges, superior titlet, estries and security interests existing by virtue of each of the.
Prior Mortgages, or the priority thereof.

Section 5.31. Intervention. Canadian Boriower has intervened herein and has appeared before
the undersigned Notary Public and two witnesses tur purposes of the acknowledgment of secured
indebtedness and confession of judgment under Louisieaa Law as more fully set forth in Section 4.3(e)
hereof. Canadian Borrower is represented herein through its undersigned officer, pursuant to
resolutions of its board of directors, a certified copy of which is »4iached hereto as Annex III.

Section 5.32. Intervention. Canadian Borrower has intervezeid herein and has appeared before
the undersigned Notary Public and two witnesses for purposes of the acknuwledgment of secured
indebtedness and confession of judgment under Louisiana Law as more filly set forth in Section 4.3(e)
hereof. Canadian Borrower is represented herein through its undersigned oifizer, pursuant to
resolutions of its board of directors, a certified copy of which is attached hereto 1s Annex III.

ARTICLE VL
ecial Idaho Provisions

Section 6.1. Inconsistencies. With respect to the Mortgaged Property located in the state of
Idaho, the provisions set forth in this Article VI shall apply to and be made a part of the Mortgage. In
the event of any inconsistencies between the terms and provisions of this Article VI and the other terms
and provisions of this Mortgage, or to the extent, and only to the extent, any of the terms and provisions
in this Article VI conflict with, or are ambiguous when read together with, any of the other terms and
provisions of this Mortgage, the provisions of this Article VI shall govern. Capitalized words and
phrases contained in this Article VI shall have the definition ascribed to them in the main body of the
Mortgage, unless the context manifestly requires otherwise.
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Section 6.2. Redemption. Pursuant to I.C. 11-310, in the event of a mortgage foreclosure of
the Mortgaged Property located in the state of Idaho, Mortgagor has the statutory right to redeem the
Mortgaged Property located in the state of Idaho within one year if the Mortgaged Property is more
than twenty (20) acres and within six months if the Mortgaged Property is twenty (20) acres or less.

Section 6.3. Statute of Frauds. Under I.C. 9-505(5), a promise or commitment to lend money
or to grant credit in an original principal amount of fifty thousand dollars ($50,000) of more, made by a
person or entity engaged in the business of lending money or extending credit, must be in writing or
such a promise or commitment is not valid.

Section 6.4. One Action Rule. Pursuant to I.C. 6-101, Idaho maintains a one-action rule for
the recovery of any debt or the enforcement of any right secured by a mortgage upon real property.
Thus, upon-ihe-accurrence and during the continuance of any Event of Default, in order for Lender to
collect on the idchtedness secured by the Mortgage, Lender must foreclose on this Mortgage.

Section 6.5, Deficiency Judgment. In the event of a mortgage foreclosure, the parties
acknowledge that [dah¢ luw may limit the amount of any deficiency judgment to the difference between
the indebtedness (plus costs of foreclosure and sale) and the reasonable value of the Mortgaged

Property.

ARTICLE VIL

Special InZiana Provisions

Section 7.1. Inconsistencies. With respect ‘o the Mortgaged Property located in the state of
Indiana, the provisions set forth in this Article VII shal’ apoly to and be made a part of the Mortgage.
In the event of any inconsistencies between the terms and prévisions of this Article VII and the other
terms and provisions of this Mortgage, or to the extent, and r.=ly to the extent, any of the terms and
provisions in this Article VII conflict with, or are ambiguous when r2ad together with, any of the other
terms and provisions of this Mortgage, the provisions of this Articie V1T shall govern. Capitalized
words and phrases contained in this Article VII shall have the definitioi 2scribed to them in the main
body of the Mortgage, unless the context manifestly requires otherwise.

Section 7.2. Indiana Responsible Property Transfer Law. To the best of viortgagor’s actual
knowledge, the Mortgaged Properties located in Indiana (the “Indiana Propertivs”).

(@)  do not contain any facility that is subject to reporting under Section 31207 tte -
Emergency Planning and Community Right-to-Know Act of 1986 (42 U.S.C. 11022);

(b) is not the site of one (1) or more underground storage tanks for which notification is
required under 42 U.S.C. 6991a and IC 13-23-1- 2(c)(8)(A); and

()  isnot listed on the Comprehensive Environmental Response, Compensation and Liability
Information System (CERCLIS) in accordance with Section 116 of CERCLA (42 U.S.C. 9616).

Mortgagor has complied with the Responsible Property Transfer Law of Indiana (Ind. Code § 13-
25-3-1 et seq.) in all respects in connection with its execution of this Mortgage.
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Section 7.3. Costs of Foreclosure/Indiana Properties. In any suit to foreclose the Lien hereof
or enforce any other remedy of Administrative Agent under this Mortgage with respect to the Indiana
Properties, there shall be allowed and included as additional indebtedness in the decree for sale or other
judgment or decree all expenditures and expenses which may be paid or incurred by or on behalf of
Administrative Agent for reasonable attorneys’ costs and fees (including the costs and fees of
paralegals), survey charges, appraiser’s fees, inspecting engineer’s and/or architect’s fees, fees for
environmental studies and assessments and all additional expenses incurred by Administrative Agent
with respect to environmental matters, outlays for documentary and expert evidence, stenographer’s
charges, publication costs, and costs (which may be estimated as to items to be expended after entry of
the decree) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, Tairens certificates, and similar data and assurances with respect to title as Administrative
Agent may Ge=m reasonably necessary in connection with such foreclosure or enforcement of such
other remedies 0 to evidence to bidders at any foreclosure sale the true condition of the title to, the
value of or the exvironmental condition of the Indiana Properties.

Section 7.4. “Acditional Indiana Remedies. In addition to the rights and remedies provided in
Section 4 hereof, upon, o7 =t any time after the filing of a complaint to foreclose this Mortgage with
respect to the Indiana Properties, Administrative Agent shall be entitled to the appointment of a receiver
of the Indiana Properties by the Court in which such complaint is filed and Mortgagor hereby consents
to such appointment.

Section 7.5. Attorneys Fees. As vsed herein, the terms “attorneys’ fees,” “reasonable
attorneys’ fees,” “reasonable counsel’s fees, *“costs of collection,” “costs and expenses of
enforcement” and similar terms and phrases sha'1 in:lude, without limitation, costs and fees of
paralegals, support staff costs and amounts expended in litigation preparation and computerized
research, telephone and telefax expenses, mileage, Gerositions, postage, photocopies, process service
and video tapes.

ARTICLE VIIIL:

Special [llinois Provisions

Section 8.1. Inconsistencies. The provisions of this Article arc uitended to supplement the
remedies and other terms and provisions contained in the Mortgage, and shall apoly in connection with
Property located in Illinois. :

Section 8.2. MORTGAGOR'S WAIVER OF RIGHTS. THE MORTGAGOR
ACKNOWLEDGES THAT THE TRANSACTION OF WHICH THIS MORTGAGE IS A PART IS A
TRANSACTION WHICH DOES NOT INCLUDE EITHER AGRICULTURAL REAL ESTATE (AS
DEFINED IN THE ACT), OR RESIDENTIAL REAL ESTATE (AS DEFINED IN THE ACT).
EXCEPT AS OTHERWISE SET FORTH HEREIN, TO THE FULLEST EXTENT PERMITTED BY
LAW, THE MORTGAGOR WAIVES THE BENEFIT OF ALL LAWS NOW EXISTING OR THAT
MAY SUBSEQUENTLY BE ENACTED PROVIDING FOR (I) ANY APPRAISEMENT BEFORE
SALE OF ANY PORTION OF THE MORTGAGED PROPERTY, (II) ANY EXTENSION OF THE
TIME FOR THE ENFORCEMENT OF THE COLLECTION OF THE INDEBTEDNESS OR THE
CREATION OR EXTENSION OF A PERIOD OF REDEMPTION FROM ANY SALE MADE IN
COLLECTING SUCH DEBT OR (III) EXEMPTION OF THE MORTGAGED PROPERTIES FROM
ATTACHMENT, LEVY OR SALE UNDER EXECUTION OR EXEMPTION FROM CIVIL
PROCESS. EXCEPT AS OTHERWISE SET FORTH HEREIN, TO THE FULL EXTENT THE
MORTGAGOR MAY DO SO, THE MORTGAGOR AGREES THAT THE MORTGAGOR WILL NOT
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. AT ANY TIME INSIST UPON, PLEAD, CLAIM OR TAKE THE BENEFIT OR ADVANTAGE OF
ANY LAW NOW OR HEREAFTER IN FORCE PROVIDING FOR ANY APPRAISEMENT,
VALUATION, STAY, EXEMPTION, EXTENSION, REINSTATEMENT OR REDEMPTION, OR
REQUIRING FORECLOSURE OF THIS MORTGAGE BEFORE EXERCISING ANY OTHER
REMEDY GRANTED HEREUNDER AND THE MORTGAGOR, FOR THE MORTGAGOR AND ITS
SUCCESSORS AND ASSIGNS, AND FOR ANY AND ALL PERSONS EVER CLAIMING ANY
INTEREST IN THE MORTGAGED PROPERTIES, TO THE EXTENT PERMITTED BY LAW,
HEREBY WAIVES AND RELEASES ALL RIGHTS OF REINSTATEMENT, REDEMPTION,
VALUATION, APPRAISEMENT STAY OF EXECUTION, NOTICE OF ELECTION TO MATURE
OR DECLARE DUE THE WHOLE OF THE SECURED INDEBTEDNESS AND MARSHALLING IN
THE EVEN® OF FORECLOSURE OF THE LIENS HEREBY CREATED.

Section 6., Assignment of Rents. Notwithstanding provisions hereof relating to the
assignment of rent;, Administrative Agent shall not exercise its right to receive such rents until it has
taken possession, to tae. sxtent such possession is required by applicable law to exercise such right.

Section 8.4. (zxaain Insurance Disclosures. Pursuant to the Illinois Collateral Protection
Act and the [llinois Financial Iistitution Insurance Sales Law, Administrative Agent hereby notifies
Mortgagor as follows: You may «otain insurance required in connection with your loan or extension of
credit from any insurance agent, brolier, or firm that sells such insurance, provided the insurance
requirements in connection with your lcan are otherwise complied with. Your choice of insurance
provider will not affect our credit decision or ycur credit terms. Unless you provide us with evidence of
the insurance coverage required by your agreeinents with us, we may purchase insurance at your expense
to protect our interest in your collateral. This instrance may, but need not, protect your interests. The
coverage that we purchase may not pay any claim 1. you make or any claim that is made against you in
connection with the collateral. You may later cancel ary insurance purchased by us, but only after
providing us with evidence that you have obtained insurar.ce as required by our agreements. If we
purchase insurance for the collateral, you will be responsible fo. the costs of that insurance, including
interest and any other charges we may impose in connection with thc placement of the insurance, until the
effective date of the cancellation or expiration of the insurance. The cosis of the insurance may be added
to your total outstanding balance or obligation. The costs of the insuraiice may be more than the cost of
insurance you may be able to obtain on your own.

Section 8.5. Business Purposes. Mortgagor certifies, represents and warrants to the
Administrative Agent that the indebtedness secured by this Mortgage is a "busines; pw pose loan" as
provided in 815 ILCS 4/1(c).

ARTICLE IX.

Special Washington Provisions

Section 9.1. Property Use, Mortgagor warrants and covenants that the Property is not used
principally for agricultural purposes and that the indebtedness secured by this Mortgage was not made
primarily for personal, family, or household purposeés.

Section 9.2. Deficiency Judgment, To the extent permitted by applicable law, Trustee or
Administrative Agent may obtain a deficiency judgment if the net sales proceeds of any sale of the
Property under the power of sale granted by this Mortgage are insufficient to pay in full all of the
obligations secured hereby.
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Section 9.3. Oral Agreements. ORAL AGREEMENTS OR ORAL COMMITMENTS TO
LEND MONEY, EXTEND CREDIT, OR FORBEAR FROM ENFORCING REPAYMENT OF
A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, Mortgagor, acting by and through its duly authorized officer, has
executed this Mortgage effective as of the Effective Date. :

SEMCRUDE, L.P.
SEMPIPE, L.P.

SEMFUEL, L.P.
SEMMATERIALS, L.P.
By: SemOperating G.P.,L.L

as gene?l partner of each 0 ve entities

Gregory C. W President and Secretary
of SemOperating G. P L L.C.

|
SEMKAN, LLL.C.
By: SemGas, L.P,, its sole member !
By: SemOperatmgGP LL

as genzal partner of SemGas
By:

Gregory C. Walgmremdent and Secretary of
SemOperating G'P., L.L.C.

ASPHALT,LL.C.
By Seru" sterials, L.P., its sole

Sezp.rutmg GP,LLC.

‘Gregory C. Wrﬂwﬁoe President and Secretary

mbey and manager
partner

Name: SUsaun Yean y

* The address of Administrative Agent is: The address of Mortgagor is:

100 Federal Street Two Warren Place

Boston, MA 02110 . 6120 South Yale Avenue ;
: Suite 700 f

Tulsa, OK 74136

The address of Trustee is:

101 South Tryon Street

Charlotte, North Carolina 28255
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SEMC JIDSTREAM COW

Gregory C. Wallac
Vice President and Secretary

WITNESSE
7

P /
Nehne. Jollty fic2es0 41
%w»g&m

Printed Name: ,ﬂzsgg ,m
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T uwl

Name: Micha:l ] Brochetti

1/ 1__00//164;

Name: Sandra M, Scris

The address of Administratrve Agent is:

100 Federal Street
Boston, MA 02110

The address of Trustee is:
101 South Tryon Street
Charlotte, North Carolina 28255

BANK OF AMERICA, N.A., as Administrative Agent

Ve X (/\6/

Name: Christen A. Lacey
Title: Vice President

The address of Mortgagor is:
Two Warren Place

6120 South Yale Avenue
Suite 700

Tulsa, OK 74136
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ACKNOWLEDGMENT
(SemCrude, L.P., SemPipe, L.P., SemFuel, L.P., and SemMaterials, L.P)
STATE OF TEXAS §
§
COUNTY OF DALLAS §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly qualified,
commissioned, sworn and acting in and for the county and state aforesaid, %gbeing authorized in such
county and state to take acknowledgments, hereby certify that, on this 2/ °" day of May, 2005, there
personally apreared before me:- Gregory C. Wallace, Vice President and Secretary of SemOperating
G.P., LL.C., an Oklahoma limited liability company, in its capacity as the general partner of each of
SemCrude, L.P., 5emPipe, L.P., SemFuel, L.P. and SemMaterials, L.P., each such partnership being a
party to the annexe ard foregoing instrument, who stated that he was duly authorized in his capacity to
execute the said foreg(14 instrument for and in the name and behalf of said limited liability company,
and further stated and acknswledged that he had so signed, executed and delivered said foregoing
instrument for the considers?:n, uses and purposes therein mentioned and set forth.

Arkansas, Colorado,  The forezoing instrument was acknowledged before me on this}’_f_s%y of

Idaho, Hlinois, May, 2005, by Cregory C. Wallace, as Vice President and Secretary of
Indiana, Kansas, SemOperating G.F., L.L.C., an Oklahoma limited liability company, in its
Montana, Nevada, capacity as the ge:eral partner of each of SemCrude, L.P., SemPipe, L.P.,
Oklahoma, SemFuel, L.P. and SeinMaterials, L.P. on behalf of said partnerships.
Tennessee, Texas,

Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersigns<-authority, personally came and

- appeared such person, to me personally kr.owi and known by me to be the
person whose genuine signature is affixed iu tlie foregoing document as the
above-designated officer of the above-stated coturany, general partner of the
above-stated partnerships, who signed said docum<7t bzfore me in the
presence of the two witnesses, whose names are theret( subscribed as such,
being competent witnesses, and who acknowledged, in my piesence and in
the presence of said witnesses, that he signed the above and furagoing
document as the free act and deed of said company, in its caparicv as the
general partner of said partnerships, by authority of such company’s
management committee, and for the uses and purposes therein set forik and
apparent. -

THUS DONE AND PASSED, on the date above written, in my presence and
in the presence of the said competent witnesses who have signed their names
hereto with Mortgagor and me, Notary Public, after reading of the whole.

Missouri On this 3/ %~ day of May, 2005, before me, a Notary Public in and for
said State, personally appeared Gregory C. Wallace, to me personally known,
who being by me duly sworn did say that he is the Vice President and
Secretary of SemOperating G.P., L.L.C., the general partner of SemCrude,
L.P., SemPipe, L.P., SemFuel, L.P., and SemMaterials L.P., and that said
instrument was signed on behalf of said limited liability company, on behalf
of SemCrude, L.P., SemPipe, L.P., SemFuel, L.P., and SemMaterials, L.P.,
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and said Gregory C. Wallace acknowledged to me that he executed the same
for the purposes therein stated, and as his free act and deed and as the free act
and deed of said limited liability company on behalf of said limited

partnerships.

Before me, the undersigned, a Notary Public in and for the County and State
aforesaid, personally appeared Gregory C. Wallace, with whom I am
personally acquainted (or proved to me on the basis of satisfactory evidence),
and who upon oath acknowledged himself to be Vice President and Secretary
of SemOperating G.P., L.L.C., an Oklahoma limited liability company, in its
capacity as the general partner of each of SemCrude, L.P., SemPipe, L.P.,
SemFuel, L.P. and SemMaterials, L.P. on behalf of said partnerships, the
within named Mortgagor, and that Gregory C. Wallace as such Vice President
and Secretary, being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of the limited liability
~cmpany as Vice President and Secretary.

IN WITNESS WHEREOF, I Lave hereunto set my hand and official seal in the City of Dallas,
Dallas County, Texas, on the day and year firet above written.

[STAMP]

- My commission expires:__.

NOTARY PUBLIC, in and for the State of Texas
residing at

Printed Name: ~ =

My commission number:__{

55, YOLANDAM PRITCH: 1u$
£ s "_ Notary Public, State of Texas $

in

T SEPT. 23, 2008

"""mnm“‘
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ACKNOWLEDGMENT
(SemKan, L.L.C)
STATE OF TEXAS §
§
COUNTY OF DALLAS §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly qualified,
commissioned, sworn and acting in and for the county and state aforesaid, ing authorized in such
county and state to take acknowledgments, hereby certify that, on this 3/ y of May, 2005, there
personally argeared before me: Gregory C. Wallace, Vice President and Secretary of SemOperating
G.P., L.L.C., an Dklahoma limited liability company, in its capacity as the general partner of SemGas,
L.P., the sole meinter of SemKan, L.L.C., being a party to the annexed and foregoing instrument who
stated that he was 2alv authorized in his capacity to execute the said foregoing instrument for and in the
name and behalf of saia limited liability company, and further stated and acknowledged that he had so
signed, executed and deliveied said foregoing instrument for the consideration, uses and purposes therein
mentioned and set forth.

Arkansas, Colorado,  The foregoing instrument was acknowledged before me on this3_/__d{r§ of

Idaho, Illinois, May, 2005, by Gregory C. Wallace, as Vice President and Secretary of
Indiana, Kansas, SemOperating G.?., L.L.C., an Oklahoma limited liability company, in its
Montana, Nevada, capacity as the gene‘a! partner of SemGas, L.P., the sole member of SemKan,
Oklahoma, L.L.C., on behalf of said limited liability company.

Tennessee, Texas,

Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersign~< authority, personally came and

appeared such person, to me personally kiown and known by me to be the

* person whose genuine signature is affixea i0 ne foregoing document as the
above-designated officer of the said SemOperatinz G.P., L.L.C., general
partner of the said SemGas, L.P., the sole member »f the said SemKan,
L.L.C., who signed said document before me in the pressnce of the two
witnesses, whose names are thereto subscribed as such, being competent
witnesses, and who acknowledged, in my presence and in th piesence of said
witnesses, that he signed the above and foregoing document as t free act
and deed of said limited liability company, SemOperating G.P., I..L.C., in its
capacity as the general partner of the sole member of said limited Liavility
company, SemKan, L.L.C., by authority of such company’s management
committee, and for the uses and purposes therein set forth and apparent.

THUS DONE AND PASSED, on the date above written, in my presence and
in the presence of the said competent witnesses who have signed their names
hereto with Mortgagor and me, Notary Public, after reading of the whole.

Missouri On this_3 / %y of May, 2005, before me, a Notary Public in and for
said State, personally appeared Gregory C. Wallace, to me personally known,
who being by me duly sworn did say that he is the Vice President and
Secretary of SemOperating G.P., L.L.C., the general partner of SemGas, L.P.,
the sole member of SemKan, L.L.C, and that said instrument was signed on
behalf of said limited liability company, on behalf of SemGas, L.P., on behalf
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of SemKan, L.L.C., and said Gregory C. Wallace acknowledged to me that he
executed the same for the purposes therein stated, and as his free act and deed
and as the free act and deed of said limited liability company on behalf of said
limited partnerships.

Tennessee Before me, the undersigned, a Notary Public in and for the County and State
aforesaid, personally appeared Gregory C. Wallace, with whom I am
personally acquainted (or proved to me on the basis of satisfactory evidence),
and who upon oath acknowledged himself to be Vice President and Secretary
of SemOperating G.P., L.L.C., an Oklahoma limited liability company, in its
capacity as the general partner of SemGas, L.P., the sole member of SemKan,
L.L.C., on behalf of said limited liability company, the within named
Mortgagor, and that Gregory C. Wallace as such Vice President and
Secretary, being authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the limited liability
company as Vice President and Secretary.

[N WITNESS WHEREOF, I nave hereunto set my hand and official seal in the City of Dallas,
Dallas County, Texas, on the day and year {imst above written.
- i\ 7,

NOTARY PUBLIC, in and for the State of Texas
residing at

[STAMP]

Printed Name:~

My commission expires:___

My commission number:___ . . _

- a

B, YOLANDAM. PRITCHARD
£5 5% Notary Public, Sataof Tevas k

“"‘.\ { My Commission Expires
\ipad/  SEPT.2a, 208
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ACKNOWLEDGMENT
(K. C. Asphalt, LL.C))

STATE OF TEXAS

O U O

COUNTY OF DALLAS

BE I"PEMEMBERED THAT L, the undersigned authority, a notary public duly qualified,
commissioned; svorn and acting in and for the county and state aforesaid, and being authorized in such
county and state %0 ake acknowledgments, hereby certify that, on this {—day of May, 2005, there
personally appeare”’ b¢ fore me: Gregory C. Wallace, Vice President an Secretary of SemOperating
G.P., LL.C., an Oklatox.a limited liability company, in its capacity as the general partner of
SemMaterials, L.P., an Gklspoma limited partnership, the sole member and manager of K. C. Asphalt,
LL.C., a Colorado limited 12bility company, such Colorado limited liability company being a party to
the annexed and foregoing instrament, who stated that he was duly authorized in his capacity to execute
the said foregoing instrument for 2:id in the name and behalf of said limited liability company, and further
stated and acknowledged that he had o signed, executed and delivered said foregoing instrument for the
consideration, uses and purposes therein in¢ ntioned and set forth.

Arkansas, Colorado,  The foregoing instrud sent was acknowledged before me on thisd/ &day of
Idaho, Illinois, May, 2005, by Gregory ©. V/allace, as Vice President and Secretary of
Indiana, Kansas, SemOperating G.P., L.L.C.. .« Oklahoma limited liability company, in its
Montana, Nevada, capacity as the general partnce 5f SemMaterials, L.P., the sole member and
Oklahoma, Texas, manager of K. C. Asphalt, LL.C;a Colorado limited liability company.
Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersigned auth1ity, personally came and
appeared such person, to me personally known an: known by me to be the
person whose genuine signature is affixed to the fcregsing document as the
above-designated officer of the said SemOperating G.V,, 1.1.C., general
partner of the said SemMaterials, L.P., the sole member ¢nd raruager of the
said K. C. Asphalt, L.L.C., who signed said document befors m¢ in the
presence of the two witnesses, whose names are thereto subscriocd as such,
being competent witnesses, and who acknowledged, in my presence and in
the presence of said witnesses, that he signed the above and foregoing
document as the free act and deed of said limited liability company,
SemOperating G.P., LL.C, in its capacity as the general partner of the sole
member and manager of the said limited liability company, K. C. Asphalt,
L.L.C., by authority of such company’s management committee, and for the
uses and purposes therein set forth and apparent.

THUS DONE AND PASSED, on the date above written, in my presence and
in the presence of the said competent witnesses who have signed their names
hereto with Mortgagor and me, Notary Public, after reading of the whole.

Missouri On thls} ) igday of May, 2003, before me, a Notary Public in and for
said State, personally appeared Gregory C. Wallace, to me personally known,

[MULTI STATE MORTGAGE]




Tennessee

0613612049 Page: 96 of 108

UNOFFICIAL COPY

who being by me duly sworn did say that he is the Vice President and
Secretary of SemOperating G.P., L.L.C., an Oklahoma limited liability
company, in its capacity as the general partner of SemMaterials, L.P., the sole
member and manager of K. C. Asphalt, LL.C.,a Colorado limited liability
company, and that said instrument was signed in behalf of said limited
liability company, on behalf of SemMaterials, L.P., on behalf of K. C.
Asphalt, L.L.C., and said Gregory C. Wallace acknowledged to me that he
executed the same for the purposes therein stated, and as his free act and deed
and as the free act and deed of said limited liability company on behalf of said
limited partnership on behalf of said limited liability company.

Before me, the undersigned, a Notary Public in and for the County and State
aforesaid, personally appeared Gregory C. Wallace, with whom I am
personally acquainted (or proved to me on the basis of satisfactory evidence),
and who upon oath acknowledged himself to be Vice President and Secretary
of SemOperating G.P., LL.C., an Oklahoma limited liability company, in its
Caracity as the general partner of SemMaterials, L.P., the sole member and
managzr of K. C. Asphalt, L.L.C., an Colorado limited liability company, on
behalf of said limited liability company, the within named Mortgagor, and
that Gregor; C. Wallace as such Vice President and Secretary, being
authorized su-ird9, executed the foregoing instrument for the purposes
therein contained. vy signing the name of the limited liability company as
Vice President and Sceretary.

IN WITNESS WHEREOF, I have hereunto set my bapd and official seal in the City of Dallas,

Dallas County, Texas, on the day and year first above written.

[STAMP]

/) \>:7L a,,,,ﬂ

NOTARY PUBLIC, i and for the State of Texas
residing at

et

Printed Name:

My commission expires:

My commission number:

SRR, YOLANDA M. PRITCHARD
% & Notary Public, State of Taxas

P F§ MyCommission Expiras
Tnae®  SEPT. 23,2008
L g

iy

s &
&
o,

W
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CANADIAN BORROWER ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF DALLAS §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly qualified,
commissioned, sworn and acting in and for the county and state aforesaid, gnd being authorized in such
county and state to take acknowledgments, hereby certify that, on this 3_’_ y of May, 2005, there
personally appeared before me: Gregory C. Wallace, Vice President and Secretary of SemCams
Midstream Csivany, a Nova Scotia unlimited liability company, such unlimited liability company being
a party to the foragoing instrument.

The foregoing instrument was acknowledged before me on this ’,_'ol_%ay of
May, 2005, by Gregory C. Wallace, as Vice President and Secretary of
SenCams Midstream Company, a Nova Scotia unlimited liability
co'npany, on behalf of said unlimited liability company.

On this 4ats before me, the undersigned authority, personally came and
appeared sus!i person, to me personally known and known by me to be the
person whoze genuine signature is affixed to the foregoing document as
the above-designated officer of the above-stated company, who signed
said document befo:e ine in the presence of the two witnesses, whose
names are thereto sutscribed as such, being competent witnesses, and who
acknowledged, in my prosence and in the presence of said witnesses, that
he signed the above and forsgring document as the free act and deed of
said company by authority of ‘ush company’s board of directors, and for
the uses and purposes therein set fo.t' and apparent.

THUS DONE AND PASSED, on the date above written, in my presence
and in the presence of the said competent wituesses who have signed their
names hereto with Mortgagor and me, Notary Tublic, after reading of the
whole.

Missouri Onthis 3] l4//day of May, 2005, before me, a Notary; Public in and for
said State, personally appeared Gregory C. Wallace, ic'me nersonally
known, who being by me duly sworn did say that he is tha Vie President
and Secretary of SemCams Midstream Company, a Nova Scotin ualimited
liability company, and that said instrument was signed on behals or'said
company, and said Gregory C. Wallace acknowledged to me that h;
executed the same for the purposes therein stated, and as his free act and

deed and as the free act and deed of said company.

Tennessee Before me, the undersigned, a Notary Public in and for the County and

: State aforesaid, personally appeared Gregory C. Wallace, with whom Tam
personally acquainted (or proved to me on the basis of satisfactory
evidence), and who upon oath acknowledged himself to be Vice President
and Secretary of SemCams Midstream Company, a Nova Scotia unlimited
liability company, the within named Mortgagor, and that Gregory C.
Wallace as such Vice President and Secretary, being authorized so to do,
executed the foregoing instrument for the purposes therein contained, by
signing the name of the company as Vice President and Secretary.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal in the City of Dallas,
Dallas County, Texas, on the day and year first above written.

YN, Totbad

[STAMP]

My commission expires:
My commission number:

i,

378, YOLANDAM. PRITCHARD
£ Notary Pubic, Stao of Toxes
P My Conisson Exgies
et SEPT.23, 2008
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ADMINISTRATIVE AGENT ACKNOWLEDGMENT

STATE OF MASSACHUSETTS §
§
COUNTY OF SUFFOLK §

BE IT REMEMBERED THAT I, the undersigned authority, a notary public duly qualified,
commissizaed', sworn and acting in and for the county and state aforesaid, gnd being authorized in such
county and stzic to take acknowledgments, hereby certify that, on thisQ] day of May, 2005, there
personally appear2d before me: Christen A. Lacey, Vice President of Bank of America N.A., such bank
being a party to *iie wnnexed and foregoing instrument, who stated that she was duly authorized in her
capacity to execute the s7id foregoing instrument for and in the name and behalf of said bank, and further
stated and acknowledged ‘at she had so signed, executed and delivered said foregoing instrument for the
consideration, uses and purposes therein mentioned and set forth.

Arkansas, Colorado,  The for.going instrument was acknowledged before me on thisa;l%y of
Idaho, Illinois, May, 2005, by Christen A. Lacey, as Vice President of Bank of America,
Indiana, Kansas, N.A., as Aduizistrative Agent on behalf of said bank.

Nevada, Oklahoma,

Texas, Utah,

Virginia,

‘Washington,

Wisconsin, or

Wyoming

Louisiana On this date before me, the undersiguer, authority, personally came and
appeared such person, to me personally known and known by me to be the
person whose genuine signature is affixed to tt.c foregoing document as the
above-designated officer of the above-statea Farl:, who signed said document
before me in the presence of the two witnesses, wpise names are thereto
subscribed as such, being competent witnesses, anc v+iic-acknowledged, in
my presence and in the presence of said witnesses, that the signed the above
and foregoing document as the free act and deed of said bark, by authority of
such bank’s management committee, and for the uses and parnuess therein set
forth and apparent.

THUS DONE AND PASSED, on the date above written, in my presepse and
in the presence of the said competent witnesses who have signed their names
hereto with Administrative Agent and me, Notary Public, after reading of the
whole.

Missouri On this_ "\ —day of May, 2005, before me, a Notary Public in and for
said State, personally appeared Christen A. Lacey, to me personally known,
who being by me duly sworn did say that she is the Vice President of Bank of
America, N.A., and that said instrument was signed in behalf of said bank,
and said Christen A. Lacey acknowledged to me that she executed the same
for the purposes therein stated, and as her free act and deed and as the free act
and deed of said bank.

Tennessee Before me, the undersigned, a Notary Public in and for the County and State
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aforesaid, personally appeared Christen A. Lacey, with whom I am personally
acquainted (or proved to me on the basis of satisfactory evidence), and who
upon oath acknowledged herself to be Vice President of Bank of America,
N.A. on behalf of said bank, the within named Administrative Agent, and that
Christen A. Lacey as such Vice President, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the
name of the bank as Vice President.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal in the City of Boston,
Suffolk Coun’y, Massachusetts, on the day and year first above written.

oo = S > [N
, R VETVRENR N =T
[STAMP] NOTARY PUBLIC, ip.and for the State of \\
Massachusetts, residing atﬁ&:ﬁm \V\&

My commission expires: C."\\\ \&\\')&S}i___

My commission number:

WHEN RECORDED OR FILED, PLEASE MALY.%> AND THIS DOCUMENT PREPARED BY:
James McKellar, Thompson & Knight, LLP, 1700 I'acifi= Avenue, Suite 3300, Dallas, Texas 75201

£

_ ELLEN F HICKEY
4.5 o
My Cﬂmmissionw

Sept 12,2008




