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DEED OF TRUST (for California. Missouri, Montana, Nebraska, Nevada, North Carolina, Ohio,
Tennessee, Texas, Virginia and Waskington), MORTGAGE (for Arkansas, Colorado, Idaho, Illinois,
Indiana, Kansas, and Oklahoma), OPEN-END MORTGAGE (for Ohio), FEE AND LEASEHOLD
MORTGAGE, ASSIGNMENT OF LEASES AMD RENTS, SECURITY AGREEMENT, FIXTURE
FILING AND FINANCING STATEMENT FROM

SEMMATERIALS ENERGY PARTNERS , L.L.C., Tex D). No.: 20-8536913, Organizational 1.D. No.
4472462,
AS MORTGAGOR,
TO
JAMES KIPP, as CALIFORNIA, MONTANA, NEBRASKA, NEVAA, NORTH CAROLINA, QHIO,
TEXAS, AND VIRGINIA TRUSTEE,
SMF REGISTERED SERVICES, INC., a Missouri corporation, as iv.iS30URI TRUSTEE
WALTER H. NEILSEN, as TENNESSEE TRUSTEE, axd
BRIAN MITCHELL, as WASHINGTON TRUSTEE

AND
WACHOVIA BANK, NATIONAL ASSOCIATION, ADMINISTRATIVE AGENT

Effective as of February 20, 2008

THE MAXIMUM PRINCIPAL INDEBTEDNESS FOR TENNESSEE RECORDING TAX PURPOSES
[S $6,000,000. THIS MORTGAGE SECURES OBLIGATORY ADVANCES AND IS FOR
COMMERCIAL PURPOSES

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, SECURES

PAYMENT OF FUTURE ADVANCES, AND COVERS PROCEEDS OF COLLATERAL AND ALSO
CONSTITUTES A FINANCING STATEMENT UNDER THE UNIFORM COMMERCIAL CODE.
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NOTICE - THIS INSTRUMENT SECURES AN OBLIGATION THAT MAY INCREASE OR
DECREASE FROM TIME TO TIME. THIS IS A CREDIT LINE DEED OF TRUST

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 PROPERTY
DESCRIBED HEREIN, IS TO BE FILED FOR RECORD, AMONG OTHER PLACES, IN THE REAL
ESTATE OR COMPARABLE RECORDS OF THE COUNTIES 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 ESTATE AND
PROPERTY CONCERNED, WHICH INTEREST IS DESCRIBED IN SECTION 1.1 OF THIS
INSTRUMPENT.,

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE (AS DEFINED
HEREIN). IN C LRTAIN JURISDICTIONS WHERE THIS INSTRUMENT MAY BE FILED, A
POWER OF SALE MAY ALLOW ADMINISTRATIVE AGENT (AS HEREINAFTER
DEFINED) OR THE TPUSTEE (AS HEREINAFTER DEFINED) TO TAKE THE
MORTGAGED PROPEE] (ES (AS HEREINAFTER DEFINED) AND SELL, THEM (OR TO
CAUSE THE MORTGAGED PROPERTIES TQ BE SOLD) WITHOUT GOING TO COURT IN
A FORECLOSURE ACTION UPOMN DEFAULT BY THE MORTGAGOR (AS SUCH TERMS
DEFAULT AND MORTGAGOR ARF HEREINAFTER DEFINED) UNDER THIS MORTGAGE.

FOR OHIO PURPOSES ONLY: THIS IS AN OPEN END MORTGAGE AS ANTICIPATED BY
THE OHIO REVISED CODE SECTION 5301.232. THIS INSTRUMENT SECURES AN
OBLIGATION THAT MAY INCREASE OR DECRZASE FROM TIME TO TIME.

THIS IS A CREDIT LINE DEED OF TRUST
THE TOTAL AMOUNT SECURED BY THIS MORTGAGE WITH RESPECT TO THE DEED
OF TRUST PROPERTIES LOCATED IN VIRGINIA IS LIMZTED TO THE PRINCIPAL

AMOUNT OF $9,000,000.00 PLUS INTEREST AND ALL COSTS AND EXPENSES, AS MORE
PARTICULARLY SET FORTH IN THIS MORTGAGE.

305501 000016 DALLAS 23073013 [MULTISTATE MORTGAGE]
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DEED OF TRUST, MORTGAGE, OPEN END 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. SemMaterials Energy Partners, L.L.C., a Delaware limited
liability company (“Mortgagor”), whose mailing address is provided on the signature page hereto, for
and in consideration of the sum of Ten Dollars ($10.00) to Mortgagor in hand paid, and in order to
secure the payment of the secured indebtedness hereinafier described and the performance of the
obligations, covenants, agreements, warranties and undertakings of Mortgagor hereinafter described,
does hereby as of February 20, 2008 (the “Effective Date™) (a) with respect to those of the following
described properues, rights, and interests which are located in (or cover properties located in) the States
of California, Moinana, Nebraska, Nevada, North Carolina, Ohio, Texas, Virginia GRANT,
BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN AND SET OVER to James Kipp in trust for the
benefit of and security of tie Administrative Agent (the “Multistate Trustee”); (b) with respect to
those of the following describec! properties, rights, and interests which are located in (or cover
properties located in) the State 0f Missouri GRANT, BARGAIN, SELL, CONVEY, TRANSFER,
ASSIGN AND SET OVER to SM Registered Services, Inc., a Missouri corporation, in trust for the
benefit of and security of the Administra.ive Agent (the “Missouri Trustee”); (c) with respect to those
of the following described properties, rights. dnd interests which are located in (or cover properties
located in) the State of Tennessee GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN
AND SET OVER to Walter H. Neilsen in trust for tae benefit of and security of the Administrative
Agent (the “Tennessee Trustee”); (d) with respect to'those of the following described properties,
rights, and interests which are located in (or cover prepe:ties located in) the State of Washington (the
“Deed of Trust Mortgaged Properties”) GRANT, BARC AN, SELL, CONVEY, TRANSFER,
ASSIGN AND SET OVER to Brian Mitchell in trust for the benefit of and security of the
Administrative Agent (the “Washington Trustee”; collectively, .né Multistate Trustee, the Missouri
Trustee, the Tennessee Trustee and the Washing ton Trustee are nerein called, “Trustee” (the address
of each Trustee being set forth on the signature page hereto)(all such iurerties, rights, and interests
which are located in (or cover properties located in) the States of Califorre, Missouri, Montana,
Nebraska, Nevada, North Carolina, Ohio, Texas, Tennessee, Virginia an¢ Washington herein
called the “Deed of Trust Mortgaged Properties™); (¢) grant to Trustee a POWFR OF SALE
(pursuant to this Mortgage and as allowed by applicable Law) with respect to the Decd-of Trust
Mortgaged Properties; and (f) MORTGAGE AND WARRANT, ASSIGN, PLEDGE,
HYPOTHECATE, GRANT, BARGAIN, SELL, CONVEY AND CONFIRM to Wachov1a Bank,
National Association, as Administrative Agent (“Administrative Agent”), and grant to Adwinistrative
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, Ohio and
Oklahoma (the “Other Mortgaged Properties™):

(a) 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
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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) The rights, interests and estates created under those certain servitudes, easements, rights
of way, privileges, franchises, prescriptions, licenses, leases, permits and/or other rights described in
Exhibit A, attached hereto and made a part hereof, and al! of Mortgagor’s right, title and interest (whether
now owned or hereafter acquired by operation of Law or otherwise) in any servitudes, easements, rights
of way, privileges, franchises, prescriptions, licenses, leases, permits and/or other rights in and to any
land, in any county and sections shown on Exhibit A even though they may be incorrectly described in or
omitted from such Exhibit A, together with any amendments, renewals, extensions, supplements,
modificatious or other agreements related to the foregoing, and further together with any other servitudes,
easements, righis of way, privileges, prescriptions, franchises, licenses, permits and/or other rights
(whether presently existing or hereafter created and whether now owned or hereafter acquired by
operation of Law.or stherwise) used, held for use in connection with, or in any way related to the Pipeline
Systems, the Facilitics, 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 between Pipeline Systeris and/or the Facilities (the rights, interests and estates described in this
subsection (b) are herein colleitively called the “Servitudes™);

(c) Without limitation ¢ the foregoing, all other right, title and interest of Mortgagor of
whatever kind or character (whether now swned or hereafter acquired by operation of Law or otherwise)
in and to (i) the Facilities, the Surface Leases aid/or the Servitudes, and (ii) 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, allof 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 transmisston 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 a]lpipes, valves, gauges, meters and
other measuring equipment, regulators, heaters, extractors, tubing, pipctines, fuel lines, facilities,
improvements, fittings, materials and other improvements, fixtures, equipmsnt 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 o or-otherwise related to
the transportation, gathering and transmission systems described in this subsection (d)urd/or depicted on
Exhibit A (the properties, rights and interests described in this subsection (d) are herein <oliectively
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
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,
telephone and telegraph lines) located on or under, or which in any way relate to, the Facilities, the
Servitudes and/or the Pipeline Systems;

() All of Mortgagor’s right, title and interest, whether presently existing or hereafter created

or entered into and whether now owned or hereafter acquired by operation of Law or otherwise, in and to:
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(i} all purchase, sale, gathering, processing, transportation, storage and other
contracts or agreements covering or otherwise relating to the ownership or operation of the
Facilities, the Servitudes, and/or the Pipeline Systems, and/or to the purchase, sale or
transportation of Products, or to the separation, treatment, stabilization and/or processing of the
same;

(ir) all rights, privileges and benefits 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 covenants and any and all rights of indemnity or to rebate
of the purchase price; all equipment leases, maintenance agreements, electrical supply contracts,
option agreements, and other contracts and/or agreements, whether now existing or hereafter
entered into, which cover, affect, or otherwise relate to the Facilities, the Servitudes, and/or the
Pipelipe Systems, and/or any of the Mortgaged Properties (as hereinafter defined) described
above, Or 10 the purchase, sale, transportation, gathering, separation, treatment, stabilization,
dehydratidn, processing, delivery and/or redelivery of Products transported, gathered, separated,
treated, stabilize, dehydrated, processed, delivered and/or redelivered by or in the Facilities
and/or the Pipetiré Systems;

(the contractual rights/ contracts and other agreements described in this subsection (f) are herein
sometimes collectively called.the “Contracts™); and

(g) All rights, estates, powtrs and privileges appurtenant to the foregoing rights, interests and
properties.

TO HAVE AND TO HOLD (a) the Deec of Trust Mortgaged Properties unto the Trustee, and its
successors or substitutes in this trust, and to its or their yuccessors and assigns, in trust with power of sale
pursuant to this Mortgage and as allowed under applicablelaw, 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 ¢t sale pursuant to this Mortgage and as
allowed under applicable law for the benefit of Administrative Agex, 1/C Issuer and Lenders, upon the
terms, provisions and conditions herein set forth (the Deed of Trusv Mo:tgaged Properties and the Other
Mortgaged Properties are herein sometimes collectively called the “Mcr¢zaged Properties™).

Section 1.2.  Grant of Security Interest. In order to further secure the payment of the secured
mdebtedness hereinafter referred to and the performance of the obligations, covenzats, agreements,
warranties, and undertakings of Mortgagor hereinafter described, Mortgagor herchy 4rants to
Administrative Agent for the benefit of Administrative Agent, L/C Issuer and Lendeis 4 security
interest in the entire interest of Mortgagor (whether now owned or hereafter acquired by operation of
Law or otherwise) in and to:

(a) 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 thereto 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, payments received in settlement of or pursuant to a judgment rendered with respect to firm
transportation or similar obligations or other obligations under a contract, and payments received in
buyout or buydown or other settlement of a contract) and/or imbalances in deliveries (the payments
described in this subsection (b} being herein called “Payments in Lieu™);

505901 000016 DALLAS 230730t .3 3 [MULTI STATE MORTGAGE]
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(c) all equipment, inventory, improvements, fixtures, accessions, goods, including Products
owned by Mortgagor, and other personal or movable property of whatever nature (including, but not
limited to, that held in connection with the operation of the Mortgaged Properties or the treating,
handling, separation, stabilization, storing, processing, heating, transporting, gathering or marketing of
Products), and all licenses and permits of whatever 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 all renewals or replacements of the foregoing or
substitutions for the foregoing;

(d) all accounts, receivables, contract rights, choses in action (i.e., rights to enforce contracts
or to bring siaims thereunder), commercial tort claims and other general intangibles of whatever nature
(regardless of yhether the same arose and/or the events which gave rise to the same occurred, on or
before or after tne'date hereof, including, but not limited to, that related to the Mortgaged Properties, the
operation thereof;or che treating, handling, separation, stabilization, storing, processing, transporting,
gathering, or marketing of Products, and including, without limitation, any of the same relating to
payment of proceeds ther<o? or to payment of amounts which could constitute Payments in Lieu);

(e) without limitati0°1 6f the generality of the foregoing, any rights and interests of
Mortgagor under any present or future-hedge or swap agreements, cap, floor, collar, exchange, forward or
other hedge or protection agreement: or iransactions, or any option with respect to any such agreement or
transaction now existing or hereafter enrerd into by or on behalf of Mortgagor;

(H all engineering, accounting, it'le, legal, and other technical or business data including, but
not limited to, that concerning the Mortgaged Prcpert.es, the treating, handling, separation, stabilization,
storing, processing, transporting, gathering or marke:iny; of Products or any other item of Property (as
hereinatter 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, recoras, magnetic media, software, and other
forms of recording or obtaining access to such data;

(2) all money, documents, instruments, chattel paper (inclinding without limitation, electronic
chattel paper and tangible chattel paper}, rights to payment evidenced by chattel paper, securities,
accounts, payable intangibles, general intangibles, letters of credit, letter-of-redit rights, supporting
obligations and rights to payment of money arising from or by virtue of any ‘ransaction (regardless of
whether such transaction occurred on or before or after the date hereof, including, brtnot limited to, that
related to the Mortgaged Properties, the treating, handling, separation, stabilization, stocing, processing,
transporting, gathering or marketing of the Products or any other item of Property);

(y all rights, titles and interest now owned or hereafter acquired of Mortgagor i a1y 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 intangibles, contract rights, chattel paper (including, without limitation, electronic chattel paper
and tangible chattel paper), rights to payment evidenced by chattel paper, software, supporting obligations
and accounts, wherever located, and all rights and privileges with respect thereto (all of the properties,
rights and interests described in subsections (a), (b), (c), {d), (¢), (f) and (g) above and this subsection (h)
being herein sometimes collectively called the “Collateral™); and

(1) all proceeds of the Collateral, whether such proceeds or payments are goods, money,
documents, instruments, chattel paper, securities, accounts, payment intangibles, general intangibles,

503901 000016 DALLAS 2307301.3 4 [MULTI STATE MORTGAGE]

o e e it



0807918006 Page: 7 of 45

UNOFFICIAL COPY

fixtures, real/immovable property, personal/movable property or other assets (the Mortgaged Properties,
the Collateral, and the proceeds of the Collateral being herein sometimes collectively called the
“Property”).

Except as otherwise expressly provided in this Mortgage, all terms in this Mortgage relating to the
Collateral and the grant of the foregoing security interest which are defined in the Uniform Commercial
Code as evidenced in each state whose law is applicable to the Collateral (the “Applicable UCC”) shall
have the meanings assigned to them in Article 9 (or, absent definition in Article 9, in any other Article) of
the Applicable UCC, as those meanings may be amended, revised or replaced from time to time.
Notwithstanding the foregoing, the parties intend that the terms used herein which are defined in the
Applicable UCC have, at all times, the broadest and most inclusive meanings possible. Accordingly, if
the Applicebie 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 of 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 Ity 4 court to define any term used herein more narrowly, or less inclusively, than the
Applicable UCC in ¢fices on the date of this Mortgage, such amendment or holding shall, where legally
permitted, be disregarded ir defining terms used in this Mortgage. Further, terms used but not defined
herein shall have the meaniiigs given them in the Credit Agreement (as hereinafter defined).

Section 1.3.  Note, Loan Dacuments, Other Obligations. This Mortgage is made to secure and
enforce the payment and perform: nce 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 I'ebpiary 20, 2008, as amended, supplemented, restated,
increased, extended or otherwise medified from time to time (as amended, supplemented, restated,
increased, extended or otherwise modified frora tinie to time, the “Credit Agreement”) among
SemGroup Energy Partners, L.P. (“Borrower™), \vachovia Bank, National Association, as
Administrative Agent and L/C Issuer, Bank of Amer'ca; N.A., as Syndication Agent, and the Lenders
named therein, including, without limitation, (i)(X) those zesiain revolving credit loans in the maximum
aggregate stated principal amount of $350,000,000, which'revelving credit loans may be evidenced by
notes issued from time to time pursuant to the Credit Agreement; and which revolving credit loans are
payable on or before July 20, 2012, unless otherwise extended pursvant to the Credit Agreement, as
from time to time amended, supplemented, restated, increased or otkervise modified, and all other
notes given in substitution therefor, or in modification, renewal or extension thereof, in whole or in part
and (Y) those certain term loans in the maximum aggregate stated principal aziount of $250,000,000,
under the terms of the Credit Agreement which term loans may be evidenced oy nutss issued from time
to time pursuant to the Credit Agreement, and which term loans are payable on cr bz fare July 20, 2012,
unless otherwise extended pursuant to the Credit Agreement, as from time to time ainznded,
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, such revolving credit
loans and such term loans being subject to increase to an aggregate amount of $750,000,000 under the
terms of 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, the “Notes™); (ii) all other principal, interest and other amounts
which may hereafter be loaned by Administrative Agent, L/C Issuer or Lenders under or in 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 hereby; (iii) all obligations and liabilities 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 (iv) all other indebtedness, obligations and liabilities now or hereafter existing of
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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 that certain Amended and Restated Guaranty dated as of
February 20, 2008, as amended, supplemented, restated, increased, extended or otherwise modified
made by Mortgagor, 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
Borrower under the Credit Agreement, the Notes, the other Loan Documents and all present or future
Lender Swap Obligations; and (c) all present or future Lender Swap Obligations.

Secton 1.4. Secured Indebtedness. The indebtedness referred to in Section 1.3, and all
renewals, extensions and modifications thereof, and al! substitutions therefor, in whole or in part, are
herein sometim s ‘eferred to as the “secured indebtedness” or the “indebtedness secured hereby.” 1t
is contemplated ard«.cknowledged that the secured indebtedness may include revolving credit loans
and 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 brlew advanced, are later repaid in part or in whole and further advances
made at a later date. Should thie sesured indebtedness decrease or increase pursuant to the terms of the
Notes, the Credit Agreement, Loar Documents or otherwise, at any time or from time to time, this
Mortgage shall retain its priority positico.of record until the termination of the Credit Agreement and
other Loan Documents and until full, finala:id complete payment of all the secured indebtedness.

Section 1.5. INDEBTEDNESS SECURZED BY ARKANSAS PROPERTIES. WITH
RESPECT TO PROPERTY LOCATED IN THE STATE OF ARKANSAS, IT IS AGREED
THAT THIS MORTGAGE SHALL STAND AS SECTRITY FOR THE PAYMENT OF ALL
FUTURE AND ADDITIONAL INDEBTEDNESS, IFECT 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 TC THE PAYMENT IN FULL OF
ALL OBLIGATIONS, INCLUDING FUTURE ADVANCES SFCURED BY THIS
MORTGAGE; SUCH FUTURE AND ADDITIONAL INDEBTL'DWESS ARE TO BE SECURED
HEREBY REGARDLESS OF WHETHER IT SHALL BE PREDIC . *ED UPON FUTURE
LOANS OR ADVANCES HEREAFTER MADE BY L/C ISSUER OR THE LENDERS, OR
OBLIGATIONS HEREAFTER ACQUIRED BY L/C ISSUER OR SUCH LZNDERS
THROUGH ASSIGNMENT OR SUBROGATION OR OTHERWISE, OR SHAYL,
REPRESENT INDIRECT OBLIGATIONS (CREATED AFTER THE DATE OF THIS
MORTGAGE) BASED UPON ANY ENDORSEMENTS, GUARANTIES OR SURETYSHIP;
AND IT IS AGREED THAT THIS MORTGAGE SHALL STAND AS SECURITY FOR ALL
SUCH FUTURE AND ADDITIONAL INDEBTEDNESS WHETHER IT BE INCURRED FOR
ANY BUSINESS PURPOSE THAT WAS RELATED OR WHOLLY UNRELATED TO THE
PURPOSE OF THE ORIGINAL NOTES, OR WHETHER IT WAS INCURRED FOR SOME
PERSONAL OR NONBUSINESS PURPOSE, OR FOR ANY OTHER PURPOSE RELATED
OR UNRELATED, OR SIMILAR OR DISSIMILAR, TO THE PURPOSE OF THE ORIGINAL
NOTES AND LOANS. UPON REQUEST OF BORROWERS, PRIOR TO THE DISCHARGE
OF THIS MORTGAGE, L/C ISSUER OR LENDERS, AT THEIR OPTION, MAY MAKE
FUTURE ADVANCES TO BORROWERS. SUCH FUTURE ADVANCES, WITH INTEREST
THEREON, SHALL BE SECURED BY THIS MORTGAGE AND WHEN EVIDENCED BY
PROMISSORY NOTES, THE SAID NOTES ARE SECURED HEREBY. NOTHING HEREIN
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CONTAINED SHALL IMPLY ANY OBLIGATION ON THE PART OF L/C ISSUER OR ANY
LENDER TO MAKE ANY SUCH ADDITIONAL LOANS OR ADVANCES.

Section 1.6.  Kansas Maximum Secured Amount. Notwithstanding any provision hereof to
the contrary, the outstanding indebtedness secured by Property located in Kansas shall not, at any time
or from time to time, exceed an aggregate maximum amount of $18,000,000.

Section 1.7.  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 $6,000,000.

Section 1.8. Indebtedness Secured by Missouri Properties. This Mortgage secures all future
advances and obligations constituting secured indebtedness. The total amount of obligations and
advances sccried hereby may decrease or increase from time to time, but at no time shall the total
principal amount of obligations and advances secured hereby, not including sums expended or incurred
for the reasonabl¢ urctection of the security interest hereby created in the Mortgaged Properties or for
other purposes specifiedin § 443.055(3) of the Missouri Revised Statutes, exceed the sum of
$1,000,000,000, which is the face amount of this Mortgage. Nothing contained herein shall create or
imply any agreement or com:nitment by Administrative Agent to loan or advance any sums up to the
stated face amount; the agreemsnt of Administrative Agent to make advances is governed by the terms
of the Credit Agreement and is sulject to all terms, provisions and conditions of the Loan Documents
and the agreements evidencing Lendes Swap Obligations.

(THIS MORTGAGE (AS HEREINAFTER DEr [ ED) SECURES, AMONG OTHER THINGS, FUTURE
ADVANCES AND FUTURE OBLIGATIONS AND J5 TO BE GOVERNED BY THE PROVISIONS OF
SECTION 443.055 OF MISSOURI REVISED STATITES. THE TOTAL PRINCIPAL AMQUNT OF FUTURE
ADVANCES AND FUTURE OBLIGATIONS THAT MAY BE SECURED HEREBY IS $1,000,000,000).

Section 1.9,  Colorado Future Advances. THISINSTRUMENT IS MADE PURSUANT TO
A REVOLVING CREDIT ARRANGEMENT. Mortgagor 7od Administrative Agent agree and
acknowledge that Administrative Agent may elect to make addition:1 advances under the terms of the
Notes, the Credit Agreement or otherwise, and that any such futuie sdvances shall be subject to, and
secured by, this Mortgage. Should the secured indebtedness decrease urincrease pursuant to the terms
of the Notes, the Credit Agreement or otherwise, at any time or from tim< i time, this Mortgage shall
retain its priority position of record until () the termination of the Credit Agz=e¢ment, (b) the full, final
and complete payment of all the Secured Obligations, and (c) the full release and iermination of the
lines and security interests created by this Mortgage. The aggregate unpaid princizal amount of the
secured indebtedness outstanding at any particular time which is secured by this Mortgeze shall not
aggregate in excess of $1,000,000,000. Such amount does not in any way imply that Atmunistrative
Agent or the other Lenders are obligated to make any future advances to Mortgagor at any fune unless
specifically so provided in the Credit Agreement or any of the other documents or instruments executed
In connection therewith.

Section 1.]10. Indiana Future Advances. As permitted by Ind. Code § 32-29-1-10, this
Mortgage shall secure, in addition to the obligations and liabilities described in Section 1.3 hereof,
future advances and obligations of any Loan Party to the Lenders and advances by the Lenders to any
Loan Party up to One Billion Dollars ($1,000,000,000) (whether made as an obligation, made at the
option of L/C Issuer or Lenders, made after a reduction to a zero (0) or other balance or otherwise) to
the same extent as if the future advances and obligations were made on the date of this Mortgage.
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Section 1.11, Hlinois Future Advances and Maximum Secured Amount. This Mortgage is
given to secure not only existing indebtedness, but also such future advances, whether such 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 $1,000,000,000, 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 $1,000,000,000.

Section 1.12, Montana Future Advances. Notwithstanding any provision hereof to the
contrary, the-aggregate unpaid principal amount of the secured indebtedness outstanding at any
particular tirie (after having given effect to all advances and all repayments made prior to such time)
which is secur<d by Property located in Montana shall not in the aggregate exceed One Billion Dollars
(81,000,000,000)." Sunh 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 1.13. Ohio Open Fnd Mortgage. It is contemplated and acknowledged that this is an
open end mortgage, and that the sscured indebtedness may include revolving credit loans and advances
from time to time, and that this Mortzaze shall have effect, as of the date hereof, to secure all secured
indebtedness, regardless of whether any arounts 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.

Section 1.14. Ohio Maximum Amount. This Mortgage is an Open End Mortgage granted
pursuant to Ohio Law and in accordance with Ohio Reviszd Code Section 5301.232. The maximum
value of the unpaid balances of such credit loans and advances that, in the aggregate, exclusive of
interest, may be outstanding at any time is One Billion Dollars ($1,000,000,000), plus any additional
loan advances made by Agent or the Lenders to protect the Morigagzd Properties, including, but not
limited to, advances to pay taxes, assessments, insurance premiums, apd all other amounts that
Mortgagor has in this Mortgage agreed to pay for the protection of the'M irtgaged Properties..

Section 1.15. Maturity of Indebtedness. The final maturity of the incebtedness secured hereby,
subject to the rights of acceleration, is July 20, 2012.

Section 1.16. Limit on Secured [ndebtedness. It is the intention of Mortgagor 2
Administrative Agent that this Mortgage not constitute a fraudulent transfer or frauduler conveyance
under any state or federal Law that may be applied hereto. Mortgagor and, by its acceptance hereof,
Administrative Agent hereby acknowledges and agrees that, notwithstanding any other provision of this
Mortgage, the amount of indebtedness secured by Mortgagor hereunder shall be limited to the
maximum amount of indebtedness that can be secured by Mortgagor hereunder without rendering this
Mortgage voidable under applicable Law relating to fraudulent conveyances or fraudulent transfers with
respect to Mortgagor.
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ARTICLE IL

Representations, Warranties and Covenants

Section 2.1.  Mortgagor represents, warrants, and covenants as follows:

(a) Title and Permitted Liens. Mortgagor has, and Mortgagor covenants to maintain, good
and defensible title to the Property, all free and clear of all Liens, privileges, security interests, and
encumbrances except for (i) the contracts, agreements, burdens, encumbrances and other matters set forth
in the descriptions of certain of the Mortgaged Properties on Exhibit A hereto, and (ii) the Liens
permitted under Section 7.01 of the Credit Agreement. Mortgagor will warrant and defend title to the
Property, sicject as aforesaid, against the claims and demands of all persons claiming or to claim the
same or any pert thereof. Any and all references made in this Mortgage to Liens permitted under Section
7.01 of the Crediv Agreement are made for the purpose of limiting certain warranties and covenants made
by Mortgagor heréin and such reference is not intended to affect the description herein of the Mortgaged
Properties nor to subordinate the Liens and security interests hereunder to any Liens permitted under
Section 7.01 of the Credit Agreement.

{b) Leases and Coniracts; Performance of Obligations. Except as otherwise permitted in the
Credit Agreement, all material Contracts, Servitudes, Surface Leases and other agreements and leases
forming a part of the Property are it full force and effect, and Mortgagor agrees to so maintain them in
full force and effect. All rents, royalties aad 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 Ciedit Agreement, or otherwise attendant to the ownership or
operation of the Property by Mortgagor, have be:n, 2nd will continue to be, properly and timely paid.
Mortgagor is not in default with respect to Mortgager's obligations (and Mortgagor is not aware of any
default by any third party with respect to such third pariy’s obligations) under such Contracts, Servitudes,
Surface Leases or other agreements or leases, or under th< [ .ens permitted under Section 7.01 of the
Credit Agreement, or otherwise attendant to the ownership ¢r operation of any part of the Property, where
such default could reasonably be expected to materially and adversciy, affect the ownership or operation
of any material Property; Mortgagor will fulfill all such obligations corting 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 tiie liasis on which Mortgagor is
currently accounting.

{c) Contractual Arrangements. Except to the extent that any failure chuld not reasonably be
expected to materially and adversely affect the value of any of the Facilities or Pipelire Systems,
Mortgagor will not: (i) permit any of the Facilities or Pipeline Systems to be subject to «py 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 prices, 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, storage, treating, processing and other services, (iii) permit to exist any imbalances in
respect to the Facilities or Pipeline Systems except for those imbalances incurred in the ordinary course of
business that are settled in the ordinary course of business, (iv) permit to exist curtailment of (A) services
in connection with the Facilities or Pipeline Systems or (B) transportation of its Products other than as
required by applicable Laws or as a result of events of force majeure, (v} permit any Facilities or Pipeline
Systems or any material part thereof to cease to operate (except as a result of customary events of force
majeure) or to be abandoned, (vi) receive prepayments for services other than prepayments for liabilities
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for services that will accrue and be settled in the month following the month in which such services were
rendered, (vii) permit to exist any contract for gathering, transporting, storage, treating, processing or
other services for consideration or other terms in contravention of applicable Laws, or (viii) receive
consideration other than in accordance with applicable contracts and applicable Laws. Mortgagor will
use reasonable efforts to cure any events of force majeure. 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.

(d) Condition of Personal Property. The equipment, 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 and condition (taking into
consideration ordinary wear and tear) and are and will be adequate for the normal operation of the
Property in apzordance with prudent industry standards; all of such Property is, and will remain, located
on the Mortgagzed Properties, except for that portion thereof which is or shall be located elsewhere
(including that vauzily located on the Mortgaged Properties but temporarily located elsewhere) in the
course of the normg{ eparation of the Property and sales and disposals permitted by Sections 7.05 and
7.06 of the Credit Agree:arnt.

(e) Operation of Propatty. The Property is being and, to the extent the same could
reasonably be expected to materially.and adversely affect the ownership or operation of any material
Property has in the past been, and Lereafter will be, maintained and operated in a good and workmanlike
manner, in accordance with the standard Jf 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 al| Contracts, Servitudes and other agreements and leases
forming a part of the Property and in conformity wita the Liens permitted under Section 7.01 of the Credit
Agreement. Mortgagor has, and will have in the fucurz, all governmental licenses and permits necessary
or appropriate to own and operate any Property; Mortagor has not received notice of any violations in
respect of any such licenses or permits.

(f) Sale or Disposal. Mortgagor will not, without the-piior 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 in, the Property other than as permittd v Sections 7.05 and 7.06 of the
Credit Agreement,

(g) Environmental.

1} Current Status. The Property and Mortgagor are not in violatio« of the
representations and warranties contained in Section 5.09 of the Credit Agreemet.

(i) Future Performance. The following definition is applicable for the terms used in
this section. “Applicable Environmental Laws” shall mean any applicable Laws, including,
without limitation, the common law, pertaining to safety, health or the environment, as such Laws
now exist or are hereafter enacted and/or amended (Applicable Environmental Laws shall include
the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended by the Superfund Amendments and Reauthorization Act of 1986 (as amended,
hereinafter called “CERCLA”), the Resource Conservation and Recovery Act of 1976, as
amended by the Used Oil Recycling Act of 1980, the Solid Waste Disposal Act Amendments of
1980, and the Hazardous and Solid Waste Amendments of 1984 (as amended, hereinafter called
“RCRA”) and applicable state and local Law). The terms “hazardous substance” and “release”
as used in this Mortgage shall have the meanings specified in CERCLA, and the terms “solid

503901 000016 DALLAS 23073013 10 [MULTI STATE MORTGAGE]



0807918006 Page: 13 of 45

UNOFFICIAL COPY

waste” and “disposal” (or “disposed”) shall have the meanings specified in RCRA,; provided, in
the event either CERCLA or RCRA is amended so as to broaden the meaning of any term defined
thereby, such broader meaning shall apply subsequent to the effective date of such amendment.
In the event and to the extent that the Laws 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 CERCLA or RCRA, such broader meaning shall
apply. Mortgagor will not cause or permit the Property or Mortgagor to be in violation of, or do
anything or permit anything to be done which will subject the Property to any remedial
obligations under, or result in noncompliance with applicable permits and licenses under, any
Applicable Environmental Laws, assuming disclosure to the applicable Governmental Authorities
of all relevant facts, conditions and circumstances, if any, pertaining to the Property. Mortgagor
wi'l take all steps necessary to determine that no hazardous substances or solid wastes have been
disposed of or otherwise released on or onto the Property or any adjacent property from the
Property,” Mortgagor will not cause or permit the disposal or other release of any hazardous
substanos: or solid waste at, into, upon or under the Property or any adjacent property from the
Property and covenants and agrees to keep or cause the Property to be kept free of any hazardous
substance or solid rvaste (except as is required in the ordinary course of business, such use, and
temporary storage in anticipation of use in compliance with Applicable Environmental Laws),
and to remove the sare o7 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 f the Property from an engineering or consulting firm approved
by Administrative Agent, indicating tiie 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 evideiicad hereby with respect to the Property or any part
thereof or the title of Mortgagor to the Property or any part tnzreof shall be endangered or questioned or
shall be attacked directly or indirectly or if any legal proceedings are instituted against Mortgagor with
respect thereto, Mortgagor will give prompt written notice thereof to Administrative Agent and at
Mortgagor’s own cost and expense will diligently endeavor to curc-ary defect that may be developed or
claimed, and will {ake all necessary and proper steps for the defense oZ such Jegal proceedings, including,
but not limited to, the employment of counsel, the prosecution or defense o7 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 ~iid empowered to take
such additional steps as in their judgment and discretion may be necessary or proper forihe defense of
any such legal proceedings or the protection of the validity or priority of this Mortgage ard the rights,
titles, Liens, privileges, and security interests created or evidenced hereby, including but 1ot limited to the
employment of independent counsel, the prosecution or defense of litigation, the compromite or
discharge of any adverse claims made with respect to the Property, the purchase or payment of any tax or
tax title and the removal of prior Liens, privileges, or security interests, and all expenditures so made of
every kind and character shall be a demand obligation (which obligation Mortgagor hereby expressly
promises to pay) owing by Mortgagor to Administrative Agent or Trustee (as the case may be) and shall
bear interest from the date expended until paid at the Default Rate, and the party incurring such expenses
shall be subrogated to all rights of the person receiving such payment.

(1) Insurance. Mortgagor will carry insurance as provided in the Credit Agreement. All
policies evidencing such insurance 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
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canceled, reduced or otherwise affected without at least thirty (30) days’ prior written notice to
Administrative Agent. Upon request by Administrative Agent, Mortgagor shall deliver to Administrative
Agent the original policies, evidence of payment of premiums, certificates evidencing renewals, and such
other information regarding such insurance as Administrative Agent may request. In the event of any loss
under any insurance policies so carried by Mortgagor, Administrative Agent shall, after it has determined
in its sole judgment that Mortgagor has failed to commence or diligently pursue efforts to collect the
same, have the right (but not the obligation) to make proof of loss and collect the same, and all amounts
so received shall be applied toward costs, charges and expenses (including reasonable attorneys’ fees), if
any, incurred in the collection thereof, then to the order of Mortgagor for use for repairs and replacement
of any loss, unless a default is then continuing and in which case, then shall be applied to matured secured
indebtedness as prescribed by the Credit Agreement, and any excess proceeds shall be paid to the order of
Mortgagorio: use for repairs and replacement of any loss. In the preceding instances and during the
continuance of'a default, Administrative Agent is hereby authorized but not obligated to enforce in its
name or in the'na'ne of Mortgagor payment of any or all of said policies or settle or compromise any
claim in respect therent, and to collect and make receipts for the proceeds thereof and, in and during such
events, Administrative’ Agent is hereby appointed Mortgagor’s agent and attorney-in-fact to endorse any
check or draft payable toViortgagor in order to collect the proceeds of insurance. In the event of
foreclosure of this Mortgage, or other transfer of title to the Property in extinguishment in whole or in part
of the secured indebtedness, all.+i5'1, title and interest of Mortgagor in and to such policies then in force
concerning the Property and all procceds 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. ( I':e coverage that we purchase may not pay any
claim that you make or any claim that is made against vou 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
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 insarance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance miay be added to your total
outstanding balance or obligation. The costs of the insurance may be mors *han the cost of insurance you
may be able to obtain on your own.”

() Further Assurances. Mortgagor will, on request of Administrative.Aget. (i) promptly
correct any defect, error or omission which may be discovered in the contents of this Morigage, 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 instrumentz {including,
without limitation, further deeds of trust, mortgages, security agreements, financing statements,
continuation statements, and assignments of accounts, funds, contract rights, general intangibles, and
proceeds) and do such further acts as may be necessary, desirable or proper to carry out more effectively
the purposes of this Mortgage and the other Loan Documents and to more fully identify and subject to the
Liens, privileges, and security interests hereof any property intended to be covered hereby, including
specifically, but without limitation, any renewals, additions, substitutions, replacements, or appurtenances
to the Property; and (iii) execute, acknowledge, deliver, and file and/or record any document or
instrument (including specifically any financing statement) desired by Administrative Agent to protect the
Lien, privilege, or the security interest hereunder against the rights or interests of third persons.
Mortgagor shall pay all costs connected with any of the foregoing.
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(k) Name and Place of Business and Formation. Except as disclosed in the Credit
Agreement, Mortgagor has not, during the preceding five years, been known by or used any other
corporate or partnership, trade or fictitious name. Mortgagor will not cause or permit any change to be
made in its name, identity, state of formation, or corporate or partnership structure, or its federal employer
identification number unless Mortgagor shall have notified Administrative Agent of such change at least
twenty (20) days prior to the effective date of such change (or such shorter period as may be approved by
Administrative Agent), and shall have first taken all action required by Administrative Agent for the
purpose of further perfecting or protecting the Liens, privileges, and security interests in the Property
created hereby. Mortgagor’s exact name is the name set forth in this mortgage. Mortgagor’s location is
as follows:

Mzngagor is a registered organization which is organized under the Laws of one of the
states comprising the United States (e.g. corporation, limited partnership, registered
limited liability partnership or limited liability company). Mortgagor is located (as
determird pursuant to the UCC) in the state under the Laws in which it was organized,
which is Delaware,

) Not a Forzign 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 2lien, foreign corporation, foreign partnership, foreign trust or
foreign estate as those terms are deiinea in the Code and any regulations promulgated thereunder).

(m)  Reporting Compliance. Mo.tzagor 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 Aithouity, and further agrees upon request of
Administrative Agent to furnish Administrative Agent with evidence of such compliance.

(n) Surface Leases.

(i) Default; Notice of Default. To the Uest of Mortgagor’s knowledge, as of the date
hereof, the lessor under any Surface Lease is not in defaw.t in tlie performance of any of its
material obligations under such Surface Lease. As of the daie hereof, (A) Mortgagor is not in
default in the performance of any of its obligations under any Suiface Lease, and (B) there are no
circumnstances which, alene or with the passage of time or the giving ofnotice or both, would
constitute an event of default thereunder. Mortgagor will give Adminictrative Agent immediate
notice of any notice of default, event of default, extension, renewal, expat sior. or cancellation
given to or received by the Mortgagor under any Surface Lease, subject to any 2 plicable grace
periods. Mortgagor will provide Administrative Agent with copies of any suchastizes of default
or other notices.

(1) Lease Obligations and Rights.

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

(b) There are, as of the date hereof, and will be, no defenses to Mortgagor’s enforcement
of its rights under each Surface Lease. Subject to any applicable notice and cure
periods in each Surface Lease, Mortgagor will enforce the material obligations of the
lessor under such Surface Lease, to the end that Mortgagor may enjoy all of the
material rights granted it under such Surface Lease.

(iif)  Lease Termination. Mortgagor covenants that it will not, without the prior
written consent of Administrative Agent, cancel, release, terminate or surrender such Surface
Lesse or the Mortgaged Property demised by such Surface Lease, or waive, excuse, condone or in
any way release or discharge the lessor thereunder of and from the obligations, covenants,
condit’ons and agreements by the lessor to be done other than upon termination of the applicable
Surface "iease due to expiration of its stated term, and Mortgagor does by these presents expressly
release, reliiquish and assign unto Administrative Agent all its right, power and authority to so
cancel, release, terminate or surender, in any way the terms and provision of any Surface Lease
to be retained by /iministrative 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.

(iv)  NoRelease. Mortgagor covenants and agrees that no release or forbearance of
any of Mortgagor’s obligations uadardny 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 o( rent as provided for in said Surface Lease and the
performance of all the terms, provisions, ccvenants, conditions and agreements contained in such
Surface Lease, to be kept, performed and com)lizd 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 Morigage shall attach, extend to, cover
and constitute a Lien upon such fee simple title or greater estzte, and it shall be included within
the definition of the Mortgaged Property. Mortgagor agrees to €xeute all instruments and
documents which Administrative Agent may reasonably require to vati’y, confirm and further
evidence the Lien on such acquired estate, title or interest.

(vi)  No Merger Provision. Mortgagor covenants and agrees that dplcss
Administrative Agent shall otherwise expressly consent in writing, title to the Mcirtgaged
Property demised by any Surface Lease and the leasehold estate created by such Suitare Lease
shall not merge but shall always remain separate and distinct, notwithstanding union of said
estates either in the lessor or in the Administrative Agent or subsequent lessee or third party by
purchase or otherwise.

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

Section2.2.  Performance on Mortgagor’s Behalf. Mortgagor agrees that, if Mortgagor fails
to perform any act or to take any action which hereunder Mortgagor 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 or cause to be performed such act or
take such action or pay such money, and any expenses so incurred by Administrative Agent 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
Admunistrative Agent, upon making such payment, shall be subrogated to all of the rights of the person,
corporaor or body politic receiving such payment. Further, if Mortgagor shall fail to comply with its
covenants vuider any Surface Lease, or upon receipt by Administrative Agent from the lessor of any
such lease o notice of any default under any such Surface Lease, Administrative Agent may rely
thereon and take ~ny action necessary to cure such default, even though the existence of such default
and the nature therecfhe questioned or denied by Mortgagor or by any party on behalf of Mortgagor.
Mortgagor hereby exp:essly grants to Administrative Agent and agrees that Administrative Agent shall
have the absolute and inimediate right to enter upon the Mortgaged Property subject to such Surface
Lease or any part thereof to'thz sxtent and as often as Administrative Agent in its sole discretion deems
necessary or desirable in order to ricvent such default or to cure any such default by Mortgagor.
Administrative Agent may pay and exnend sums of money as Administrative Agent in its sole
discretion deems necessary for such prirose, and any money so paid by Administrative Agent shall be
a demand obligation owing by Mortgager 1o 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 oz bodv politic recetving such payment. Each amount due
and owing by Mortgagor to Trustee and/or Admiristiative Agent pursuant to this Mortgage shall bear
interest each day, from the date of such expenditure orp2vment 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 IIL

Assignment of Rents, Accounts, and Proceed

Section 3.1.  Assignment. Mortgagor does hereby absolutely and uiconditionally assign,
transfer and set over to Administrative Agent all rents, issues, profits, revenue, inco.ns and other
benefits derived from the Mortgaged Properties, or arising from the operation thereofor: from any of the
Contracts (herein sometimes collectively called the “Rents™), together with the immediate and
continuing right to collect and receive such Rents. Mortgagor directs and instructs any ard cll payors of
Rents to pay to Administrative Agent all of the Rents until such time as such payors have been
furnished with evidence 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.

Section 3.2.  Effectuating Payment of Rents to Administrative Apent. Independent of the

foregoing provisions and authorities herein granted, Mortgagor agrees to execute and deliver any and
all instruments that may be requested by Administrative Agent or that may be required by any payor of
Rents for the purpose of effectuating payment of the Rents to Administrative Agent. If under any
existing 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, Mortgagor’s
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interest in all Rents under such agreements and in all other Rents which for 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 any of the foregoing,
Mortgagor hereby constitutes and appoints Administrative Agent as Mortgagor’s special
attorney-in-fact (with full power of substitution, either generally or for such periods or purposes as
Administrative Agent may from time to time prescribe) in the name, place and stead of Mortgagor to do
any and every act and exercise any and every power that Mortgagor might or could do or exercise
personally with respect to all Rents (the same having been assigned by Mortgagor to Administrative
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; Azent or which Administrative Agent may otherwise deem necessary or appropriate to
effect the intent 4nd purposes of the assignment contained in Section 3.1; and

(b) If under «uy agreements any Rents are required to be paid by the payor to Mortgagor so
that under such existing.azcements payment cannot be made of such Rents to Administrative Agent, to
make, execute and enter into such 2greements as are necessary to direct Rents to be payable to
Administrative Agent.

Administrative Agent, as attorney-in-fict, is further hereby given and granted full power and authority to
do and perform any and every act and thiag wliatsoever necessary and requisite to be done as fully and to
all intents and purposes, as Mortgagor miglit or could do if personally present; and Mortgagor shall be
bound thereby as fully and effectively as if Morgagor had personally executed, acknowledged and
delivered any of the foregoing certificates or docurren's. 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 ctfizer of Administrative Agent. The power of
attorney herein conferred is granted for valuable consideratior. and hence is coupled with an interest and
is irrevocable so long as the secured indebtedness, or any part therco?, shall remain unpaid. All persons
dealing with Administrative Agent or any substitute shall be fully proticted in treating the powers and
authorities conferred by this paragraph as continuing in full force and efect until advised by
Administrative Agent that all the secured indebtedness is fully and finally raid. Administrative Agent
may, but shall not be obligated to, take such action as it deems appropriate in z2i effort to collect the
Rents, and any reasonable expenses (including reasonable attorney’s fees) so iricurred by Administrative
Agent shall be a demand obligation of Mortgagor and shall be part of the secured ind~.btedness, and shall
bear interest each day, from the date of such expenditure or payment until paid, at the Dcfault Rate.

Section 3.3. Release From Liability; Indemnification. Administrative Agent anu.Us
successors and assigns are hereby released and absolved from all liability for failure to entorce
collection of the Rents and from all other responsibility in connection therewith, except the
responsibility of each to account to Mortgagor for funds actually received by each. Mortgagor agrees to
indemnify and hold barmless Administrative Agent (for purposes of this paragraph, the term
“Administrative Agent” shall include the directors, officers, 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, 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) imposed upon, asserted against
or incurred or paid by Administrative Agent by reason of the assertion that Administrative Agent
received, either before or after payment in full of the secured indebtedness, funds claimed by third
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persons (and/or funds in respect of consideration paid in violation of applicable 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 satisfactory to it,
Administrative Agent shall have the right to compromise and adjust any such claims, actions and
judgments, and in addition to the rights to be indemnified as herein provided, all amounts 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
Agent pursuant to the provisions of this section 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 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
cenveyance i lieu of foreclosure, and the repayment of the secured indebtedness and the discharge and
release of th's Mortgage and the other documents evidencing and/or securing the secured indebtedness.
The “Release Ziate” as used herein shall mean the earlier of the following two dates: (i) the date on
which the indebtednisz and obligations secured hereby have been paid and performed in full and this
Mortgage has been relcased of record, or (ii) the date on which the Lien of this Mortgage is foreclosed
or a deed in lieu of suck toreclosure is fully effective and recorded. WITHOUT LIMITATION, IT IS
THE INTENTION OF MORTSAGOR AND MORTGAGOR AGREES THAT THE
FOREGOING RELEASES ANE INDEMNITIES SHALL APPLY TO EACH INDEMNIFIED
PARTY WITH RESPECT TO ALL.CLAIMS, DEMANDS, LIABILITIES, LOSSES,
DAMAGES (INCLUDING WITHOLT LIMITATION CONSEQUENTIAL DAMAGES),
CAUSES OF ACTION, JUDGMENTE, ¥ ENALTIES, COSTS AND EXPENSES (INCLUDING
WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES AND EXPENSES) WHICH
IN WHOLE OR IN PART ARE CAUSED 1'Y OR ARISE OUT OF THE NEGLIGENCE OF
SUCH (AND/OR ANY OTHER) INDEMNIFL:I* PARTY. However, such indemnities shall not
apply to any particular indemnified party (but shall apriz-to the other indemnified parties) to the extent
the subject of the indemnification is caused by or arises cut'of the gross negligence or willful
misconduct of such particular indemnified party.

Section 3.4. Mortgagor’s Absolute Obligation to Pay Notz. Nothing herein contained shall
detract from or limit the obligations of Mortgagor to make prompt pavirent of the Notes, and any and
all other secured indebtedness, at the time and in the manner provided heisin, in the Loan Documents
and in the agreements evidencing Lender Swap Obligations, regardless o1 wiether the Rents herein
assigned are sufficient to pay same, and the rights under this Article III shall be suinulative of all other
rights under the Loan Documents and rights under the agreements evidencing Lendcr Cwap
Obligations.

Section 3.5. Change of Purchaser. To the extent applicable, and if a default has'occurred
hereunder and is continuing, should any person now or hereafter purchasing or taking production
related to any Pipeline System fail to make payment promptly to Administrative Agent of the related
production proceeds, Administrative Agent shall, subject to then existing contractual prohibitions, have
the right to make, or to require Mortgagor to make, a change of purchaser, and the right to designate or
approve the new purchaser, and Administrative Agent shall have no liability or responsibility in
connection therewith so long as ordinary care is used in making such designation.

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

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

ARTICLE IV,

Remedies Upon Default

Section 4.1. Default. The term “default” as used in this Mortgage shall mean the occurrence
of an Evedli 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
indebtednessimmediately due and payable and all such secured indebtedness shall thereupon be
immediately di¢ aad payable, without relief from valuation and appraisement Laws and without
presentment, dem:uid, nrotest, notice of protest, declaration or notice of acceleration or intention to
accelerate, putting the Miortgagor in default, dishonor, notice of dishonor or any other notice or
declaration of any kind. i1 of which are hereby expressly waived by Mortgagor, and the Liens
evidenced hereby shall be subizet to foreclosure in any manner provided for herein or provided for by
Law as Administrative Agent tnay #lect.

Section 4.2. Pre-Forecloswe Femedies.

(a) Upon the occurrence of a detiuit, Administrative Agent is authorized, prior or subsequent
to the institution of any foreclosure proceedings, ana to the extent allowed by applicable Law, to enter
upon the Property, or any part thereof, and to take prssession of the Property and all books and records
relating thereto, and to exercise without interference irvm Mortgagor any and all rights which Mortgagor
has with respect to the management, possession, operation, rrotection 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 1o, sumamary proceeding or restraining order.
Mortgagor agrees to peacefully surrender possession of the Prope:ty uron default if requested. All costs,
expenses and liabilities of every character incurred by Administrative #.oent in managing, operating,
maintaining, protecting or preserving the Property shall constitute a demund obligation (which obligation
Mortgagor hereby expressly promises 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 sk2il constitute a portion of
the secured indebtedness and shall be secured by this Mortgage and by any other instriment securing the
secured indebtedness. In connection with any action taken by Administrative Agent pursuant to this
Section 4.2, ADMINISTRATIVE AGENT SHALL NOT BE LIABLE FOR ANY L0580
SUSTAINED BY MORTGAGOR RESULTING FROM ANY ACT OR OMISSION Qi
ADMINISTRATIVE AGENT (INCLUDING ADMINISTRATIVE AGENT’S OWN
NEGLIGENCE) IN MANAGING THE PROPERTY UNLESS SUCH LOSS IS CAUSED BY THE
WILLFUL MISCONDUCT, GROSS NEGLIGENCE OR BAD FAITH OF ADMINISTRATIVE
AGENT, nor shall Administrative Agent be obligated to perform or discharge any obligation, duty or
liability of Mortgagor arising under 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 confirms any and all actions of Administrative Agent with respect to the Property
taken under this Section 4.2. In addition 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 exercise, without interference from Mortgagor, any and all rights
with respect to the leased premises that Administrative Agent has with respect to the Property under this
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Section, including the right to remedy any default under said Lease and to exercise any other rights it or
Mortgagor has under said Lease Agreement as amended.

(b) Mortgagor specifically requests that a copy of any notice of default and a copy of any
notice of sale under this Mortgage be mailed to Mortgagor at the address for Mortgagor specified in this
Mortgage.

Section 4.3. Foreclosure.

(a) Upon the occurrence of a default, Trustee is authorized and empowered and it shall be
Trustee’s special duty at the request of Administrative Agent to sell the Deed of Trust Mortgaged
Properties, o any part thereof, as an entirety or in parcels as Administrative Agent may elect, at such
place or placcs 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, ary successor or substitute Trustee thereafter appointed may complete the sale and the
conveyance of the prererty 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 th< Deed of Trust Mortgaged Properties located in the State of
Texas, such sales of all or zny 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
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 govérring sales of real estate under powers
conferred by deed of trust, after having given notice of such sale in accordance with such
statutes.

(i) As to the Deed of Trust Mortgaged Properties; Trustee may proceed to
sell the Mortgaged Properties and any and every part thereot, at ublic venue, to the
highest bidder, at the customary place in the county in which the'D<ed of Trust
Mortgaged Property is located, for cash, first giving the public notice rzauired by Law of
the time, terms and place of sale, and of the property to be sold; and ugon such sale shall
execute and deliver a deed of conveyance of the property sold to the purchase. or
purchasers thereof, and any statement or recital of fact in such deed in relaticd to the
nonpayment of money hereby secured to be paid, existence of the secured indebtrdress,
notice of advertisement, sale, receipt of money, and the happening of any of the eveats
whereby any successor 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' fees and compensation to Trustee for his services; and next to
Administrative Agent or its endorsees or assignees, upon the usual vouchers therefor, all
monies paid pursuant to or under any provisions set forth herein, in the Credit
Agreement, in any of the other Loan Documents 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 persons legally entitled thereto; and
Trustee covenants faithfully to perform the trust herein created. Until a sale shall be held
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hereunder, Trustee hereby lets the Deed of Trust Mortgaged Properties to Mortgagor,
upon the following terms and conditions, to-wit: Mortgagor, and every and all persons
claiming or possessing the Deed of Trust Mortgaged Properties, 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 will surrender
peaceable possession of the Deed of Trust Mortgaged Properties, and any and every part
thereof, to Trustee, its successors, assignees, or purchasers thereof, without notice or
demand therefor, upon the occurrence of any Event of Default.

(ii)  As to the Mortgaged Properties located in the State of Montana, this Mortgage
may be foreclosed by advertisement or sale in the manner provided in the small Tract Financing
Azt of Montana or by judicial procedure as provided by Montana law for the foreclosure of
mortsages on real property.

A POWIR OF SALE HAS BEEN GRANTED IN THIS MORTGAGE. A POWER OF
SALE MAY ALLOW TRUSTEE TO TAKE THE DEED OF TRUST MORTGAGED
PROPERTIES AND SELL THEM WITHOUT GOING TO COURT IN A
FORECLOSURL ACTION UPON DEFAULT BY MORTGAGOR UNDER THIS
MORTGAGE.

(b) Upon the occurren e o1 a default, this Mortgage may be foreclosed as to the Other
Mortgaged Properties, or any part therzof, by power of sale (if permitted under applicable law), by
judicial action or in any other manner peimi.tzd by applicable Law. Cumulative of the foregoing and the
other provisions of this Section 4.3:

(1) As to the Other Mortgaged rinperties located in the State of Oklahoma,
Mortgagor hereby confers on Administrative /igent the power to sell the Mortgaged Properties in
accordance with the Oklahoma Power of Sale Mortzage Foreclosure Act (OKLA. STAT. tit. 46,
§§41-49), as the same may be amended from time tO fime. Mortgagor hereby represents and
warrants that this Mortgage transaction does not involve z<ensumer loan as said term is defined
in Section 3 104 of Title 14A of the Oklahoma Statutes, that this Mortgage does not secure an
extension of credit made primanily for agricultural purposes 25 dzfined in paragraph 4 of Section
1 301 of Title 14A of the Oklahoma Statutes, and that this Mortgace is not a mortgage on the
Mortgagor’s homestead.

(i1) As to Other Mortgaged Properties located in the State of ‘Arkinsas,
Administrative Agent shall have the power to sell such Other Mortgaged Properies for cash at
public sale to the highest bidder 60 days following the recording in the Arkansas counties
reflected in Exhibit A hereto of a notice of default and intention to sell and publicalion of notice
in a newspaper in general circulation in said counties for 30 days, once a week for four
consecutive weeks prior to the date of sale, with the final publication no more than 10 days prior
to the sale.

(ili)  As to the Other Mortgaged Properties located in the State of Wisconsin,
Administrative Agent may, at its option, proceed by suit or suits in equity or at Law to foreclose
this Mortgage and Mortgagor agrees to the provisions of §846.103 Wis, Stats., and as the same
may be amended or renumbered from time to time, permitting the Administrative Agent, at the
Administrative Agent’s option and upon waiving the right to judgment for deficiency, to hold the
foreclosure sale of such Other Mortgaged Properties three (3) months after a foreclosure
judgment is entered.
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(iv)  Asto the Other Mortgaged Properties located in the State of Illinois: If any
provision of this Mortgage is inconsistent with any applicable provision of the Illinois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 et. seq., as it may from time to time be amended (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
arnorities 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(shu]l 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
addition to any zther 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 possessieno7ihe mortgaged property or at its request to have a receiver appointed,
and such receiver, or Admirisizative Agent, if and when placed in possession, shall have, in
addition to any other poweis provided in this Mortgage, all rights, powers, immunities, and duties
as provided for in ILCS 5/15-17C L.and 1703, and (ii) all expenses incurred by Administrative
Agent, to the extent reimbursable wacer 735 [ILCS 5/15-1510, 735 ILCS 5/15-1512, or any other
provisions of the Act, whether incurrzd 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
indebtedness secured by this Mortgage and by the judgment of foreclosure.

(v) As to the Other Mortgaged Properties located in the State of Colorado,
Administrative Agent may proceed by suit or suits 1n/2quity or at law to foreclose this Mortgage
by judicial action or in any manner then permitted by appiicable law. Administrative Agent shall
be entitled to all of the rights, remedies and benefits of a secvied party, a mortgagee and a
beneficiary granted under applicable law; and shall be entitled to snforce all such rights, remedies
and benefits. Mortgagor intends and hereby grants to Administrati's Agent all such rights,
powers and remedies whether or not such rights, powers and remeaies are expressly granted or
reserved herein. Any sale of the Other Mortgaged Properties under this Axiicle IV shall take
place at such place or places and otherwise in such manner and upon such.nelisc as may be
required by law; or, in the absence of any such requirement, as Administrative Agent may deem
appropriate.

(vi)  Asto Mortgaged Properties located in the State of Idaho, the Administrative
Agent may foreclose this Mortgage by judicial action pursuant to L.C. 6-101 et seq. or in any
manner permitted by applicable law,

(vil)  As to the 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.
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{viii) ~ As to Mortgaged Properties located in the State of Ohio, this Mortgage may be
foreclosed as to the Mortgaged Properties or any part thereof in any manner permitted by
applicable law.

(ix)  As tothe 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 ADMINISTRATIVE AGENT TO TAKE THE OTHER
MORTGAGED PROPERTIES AND SELL THEM WITHOUT GOING TO
COURT IN A FORECLOSURE ACTION UPON DEFAULT BY MORTGAGOR
UNDER THIS MORTGAGE.

(c) Upon the occurrence of a default, Administrative Agent may exercise its rights of
enforcement witk respect to the Collateral under the Texas Business and Commerce Code, as amended,
under the UCC of Arkansas, California, Colorado, Idaho, Illinois, Indiana, Kansas, Missouri,
Montana, Nebraska, Nevada, North Carolina, Ohio, Oklahoma, Tennessee, Virginia and
Washington, as amended s under the UCC or any other statute in force in any state to the extent the
same is applicable Law. Cumulative of the foregoing and the other provisions of this Section 4.3:

(i) To the extcnt permitted by Law, Administrative Agent may enter upon the
Mortgaged Properties or othermise upon Mortgagor’s premises to take possession of, assemble
and collect the Collateral or to reder it unusable; and

(i1) Administrative Agent mmay vequire Mortgagor to assemble the Collateral and
make it available at a place Administrative Agent designates which is mutually convenient to
allow Administrative Agent to take possessivoor dispose of the Collateral; and

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

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

(v) the expenses of sale provided for in clause FIRST of Section 4.6 shait include the
reasonable expenses of retaking the Collateral, or any part thereof, holding the same and
preparing the same for sale or other disposition; and

(vi)  should, under this subsection, the Collateral be disposed of other than by sale,
any proceeds of such disposition shall be treated under Section 4.6 as if the same were sales
proceeds.

(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
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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
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 writiiiz or recorded. Any and all statements of fact or other recitals made in any deed or deeds,
or other instruineats of transfer, given in connection with a sale as to nonpayment of the secured
indebtedness oraz tothe occurrence of any default, or as to all of the secured indebtedness having been
declared to be due aaa navable, or as to the request to sell, or as to notice of time, place and terms of sale
and the properties to be 501d having been duly given, or, with respect to any sale by the Trustee, or any
successor or substitute trustee. ar by Administrative Agent as to the refusal, failure or inability to act of
Trustee or any substitute or suczessor trustee or the appointment of any substitute or successor trustee, or
as to any other act or thing having beei duly done, shall be taken as prima facie evidence of the truth of
the facts so stated and recited. Notwithetanding any reference herein to the Notes, the Credit Agreement,
any other Loan Document or any agreement evidencing Lender Swap Obligations, all persons dealing
with the Mortgaged Properties shall be entiti<d to rely on any document, or certificate, of the
Administrative Agent as to the occurrence of an event, such as an Event of Default, and shall not be
charged with or forced to review any provision cf anv other document to determine the accuracy thereof.
With respect to any sale held in foreclosure of the Liews, privileges, and/or security interests covered
hereby, it shall not be necessary for the Trustee, Administrative Agent, any public officer acting under
execution or order of the court or any other party to have piyvsically present or constructively in his/her or
its possession, either at the time of or prior to such sale, the Prsperty or any part thereof.

Section 4.4. Effective as Mortgage. As to the Deed ol Trust Mortgaged Properties, this
instrument shall be effective as a mortgage as well as a deed of trus. aii unon the occurrence of a
default may be foreclosed as to the Deed of Trust Mortgaged Properties; oi-any portion thereof, in any
manner permitted by applicable Law, and any foreclosure suit may be broughw by Trustee or by
Administrative Agent. To the extent, if any, required to cause this instrument to 0w so effective as a
mortgage as well as a deed of trust, Mortgagor hereby mortgages the Deed of Timst Mortgaged
Properties to Administrative Agent. In the event a foreclosure hereunder as to the Dzer of Trust
Mortgaged Properties, or any part thereof, shall be commenced by Trustee, or his substitu.e or
successor, Administrative Agent may at any time before the sale of such properties direct 1 ustee to
abandon the sale, and may then institute suit for the foreclosure of this Mortgage as to such properties.
It is agreed that if Administrative Agent should institute a suit for the foreclosure of this Mortgage,
Administrative Agent may at any time before the entry of a final judgment in said suit dismiss the same,
and require Trustee, its substitute or successor, to sell the Deed of Trust Mortgaged Properties, or any
part thereof, in accordance with the provisions of this Mortgage.

Section 4.5. Receiver. In addition 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 parte application, without notice to Mortgagor (except in
Oklahoma a receiver may only be appointed in accordance with OKLA. STAT. title 12 §1551), for all
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or any part of the Property, whether such receivership be incident to a proposed sale (or sales) of such
property or otherwise, and without regard to the value of the Property or the solvency of any person or
persons liable for the payment of the indebtedness secured hereby. Furthermore, Mortgagor does
hereby consent to the appointment of such receiver or receivers, waives any and al! defenses to such
appointment, and agrees not to oppose any application therefor by Administrative Agent, and agrees
that such appointment shall in no manner impair, prejudice or otherwise affect the rights of
Administrative Agent under Article IIl hereof. Mortgagor expressly waives notice of a hearing for
appointment of a receiver and the necessity for bond or an accounting by the receiver. Any receiver
shall have all powers conferred by the court appointing such receiver, which powers shall, to the extent
not prohibited by applicable law, include, without limitation, 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 ~nd control the Property, to make all such repairs, replacements, alterations, additions and
improvemers to the same as such receiver or Administrative Agent may deem proper or expedient, to
lease, sell or othierwise transfer the Property or any portion thereof as such receiver or Administrative
Agent may de<m proper or expedient, and to demand and collect all of the other earnings, rents, issues,
profits, proceeds «nd ather sums due or to become due with respect to the property. Nothing herein is
to be construed to depriv: 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 anv.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 mauring such advancement by Administrative Agent until paid, at the
Default Rate.

Section 4.6. Proceeds of Foreclosure. The proceeds of any sale held in foreclosure of the
Liens, privileges, and/or security interests evic enced hereby shall be applied as required by applicable
law, or in the absence of any such requirement as tolows:

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 tut not limited to a reasonable fee to
the Trustee if such sale was made by the Trustee acting underihe provisions of Section 4.3(a) or
otherwise and including but not limited to the compensation ¢f't1e keeper, if any;

SECOND, to the payment of the secured indebtedness as provided in Section 9.12 of the
Credit Agreement, or to the extent not so provided, in such manner anc order as Administrative
Agent elects.

Section 4.7. L/C Issuer and Lender as Purchaser. L/C Issuer and any party constituting a
Lender under the Credit Agreement shall have the right to bid for and become the purchaserat any sale
held in foreclosure of the Liens, privileges, and/or security interests evidenced hereby, and L/C Issuer
and any party constituting a Lender which is purchasing at any such sale shall have the right to credit
upon the amount of the bid made therefor, to the extent necessary to satisfy such bid, the secured
indebtedness owing to such party, or if such party holds less than all of such indebtedness, the pro rata
part thereof owing to such party, accounting to Administrative Agent, L/C Issuer or any Lender, if such
party is not joining in such bid, in cash for the portion of such bid or bids apportionable to such non-
bidding L/C Issuer, Lender or Lenders. Administrative Agent shall have the right to bid for and
become the purchaser at any sale held in foreclosure of the Liens, privileges, and/or security interests
evidenced hereby and shall be entitled to apply all or any part of the indebtedness as credit to the
purchase price to the extent permitted by applicable law,
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Section 4.8. Foreclosure as to Matured Debt. Upon the occurrence of a default,
Administrative Agent shall have the right to proceed with foreclosure of the Liens, privileges, and/or
security interests evidenced hereby without declaring the entire secured indebtedness due, and in such
event, any such foreclosure sale may be made subject to the unmatured part of the secured indebtedness
and shall not in any manner affect the unmatured part of the secured indebtedness, but as to such
unmatured part, this Mortgage shall remain in full force and effect just as though no sale had been
made. The proceeds of such sale shall be applied as provided in Section 4.6 except that the amount
paid under clause SECOND thereof shall be only the matured portion of the secured indebtedness.
Several sales may be made hereunder without exhausting the right of sale for any unmatured part of the
secured indebtedness.

Cection 4.9. Remedies Cumulative. All remedies herein provided for are cumulative of each
other and ot all other remedies existing at Law or in equity and are cumulative of any and all other
remedies praviced for in any other Loan Document or any agreement evidencing Lender Swap
Obligations, and, 'a addition to the remedies herein provided, there shall continue to be available all
such other remedis as may now or hereafter exist at Law or in equity for the collection of the secured
indebtedness and the entorcement of the covenants herein and the foreclosure of the Liens, privileges,
and/or security intereste'cvidenced hereby, and the resort to any remedy provided for hereunder, under
any such other Loan Docunien. under any agreement evidencing Lender Swap Obligations or provided
for by Law shall not prevent thie concurrent or subsequent employment of any other appropriate remedy
or remedies.

Section 4.10. Discretion as to Security. Administrative Agent may resort to any security given
by this Mortgage or to any other security ncw existing or hereafter given to secure the payment of the
secured indebtedness, in whole or in part, and (n 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, benefts L iens, privileges, or security interests evidenced
by this Mortgage.

Section 4.11. Mortgagor’s Waiver of Certain Rignts. Tothe full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon. plzad, claim or take the benefit or
advantage of any Law now or hereafter in force providing for any appraisement, valuation, stay,
extension or redemption, and Mortgagor, for Mortgagor, Mortgagor’s <eriesentatives, successors and
assigns, and for 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, notice of intention to mature or declare due the whole of the secured in-lehtedness, notice
of election to mature or declare due the whole of the secured indebtedness and all righ.s to a marshaling
of assets of Mortgagor, including the Property, or to a sale in inverse order of alienatior i the event of
foreclosure of the Liens, privileges, and/or security interests hereby created. Mortgagor sizl! 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 exemption of homestead, or other matters whatever to defeat, reduce or affect
the right under the terms of this Mortgage to a sale of the Property for the collection of the secured
indebtedness without any prior or different resort for collection, or the right under the terms of this
Mortgage to the payment of the secured indebtedness out of the proceeds of sale of the Property in
preference to every other claimant whatever. In particular, but without limitation of the foregoing, to
the fullest extent that Mortgagor may do so, Mortgagor waives (i) the benefit of all Laws now existing
or that hereafter may be enacted limiting the amount of indebtedness that can be collected, either before
or after foreclosure, by court action or by power of sale, in relation to the value of the property
described herein; and (ii) the benefit of all Laws that may be hereafter enacted in any way limiting the
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time for any action for the collection of indebtedness by reference to the time of exercise of any remedy
available hereunder, or extending the time for enforcing collection of the indebtedness or creating or
extending a period of redemption from any sale made in collecting the indebtedness. Mortgagor
acknowledges and agrees that the property described herein may be part of collateral located in more
than one state, and therefor Mortgagor waives and relinquishes any and all rights 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 evidencing Lender Swap
Obligations in any particular manner, in any particular order, or in any particular state or other
jurisdiction. Mortgagor further agrees that any particular proceeding, including without limitation
foreclosure through court action (in a state or federal court) or power of sale, may be brought and
prosecuted in any one or more states as to all or any part of the collateral, wherever located, without
regard to'the fact that any one or more prior or contemporaneous proceedings have been commenced
elsewhere wiih respect to the same or any other part of the collateral, If any Law referred to in this
section and 1.ov. in force, of which Mortgagor or Mortgagor’s representatives, successors or assigns or
any other persons<claiming any interest in the Mortgaged Properties or the Colateral might take
advantage despite thiszection, 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. Mortacoras Tenant Post-Foreclosure. In the event there is a foreclosure sale
hereunder and at the time of such sals 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 «ny rart thereof, each and all shall immediately become the tenant
of the purchaser at such sale, which tenarcy shall be a tenancy from day to day, terminable at the will of
either landlord or tenant, at a reasonable rerital rer day based upon the value of the property occupied,
such rental to be due daily to the purchaser. T the extent permitted by applicable Law, the purchaser
at such sale shall, notwithstanding any language Ferrin apparently to the contrary, have the sole option
to demand immediate possession following the sale Gr.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 ;o1 possession of the property (such as an
action for forcible entry and detainer) in any court having jurisdiction,

Section 4.13. Waiver of Arkansas Right of Redemption. {r asdition to and without limitation
to the foregoing in any manner, Mortgagor hereby releases unto Adminisirative Agent, L/C Issuer and
Lenders all right 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 the 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 time prior thereto.

Section 4.15. Federal and Tribal Transfers. Upon a sale conducted pursuant to this Article IV
of all or any portion of the Mortgaged Properties consisting of interest (the “Federal and Tribal
Interests”) in leases, easements, rights-of-way, agreements or other documents and instruments
covering, affecting or otherwise relating to federal or tribal lands (including, without limitation, leases,
easements and rights-of-way issued by the Bureau of Land Management; leases, easements, and rights-
of-way issued by the Bureau of Indian Affairs; and leases, easements, rights-of-way and minerals
agreements with tribal governments or agencies or allottees), Mortgagor agrees to take all action and
execute all instruments necessary or advisable to transfer the Federal and Tribal Interest to the
purchaser at such sale, including without limitation, to execute, acknowledge and deliver assignments
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of the Federal and Tribal Interests on officially approved forms 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. Mortgagor hereby irrevocably appoints
Administrative Agent as Mortgagors attorney-in-fact and proxy, with full power and authority in the
place and stead of Mortgagor, in the name of Mortgagor or otherwise to take any such action and
execute any such instrument on behalf of Mortgagor that Administrative Agent may deem necessary or
advisable to so transfer the Federal and Tribal Interests, including without limitation, the power and
authority to execute, acknowledge and deliver such assignments, to seek and request approval thereof,
and to take all other action deemed necessary or advisable by Administrative Agent in connection
therewith; and Mortgagor hereby adopts, ratifies and confirms all such actions and instruments. 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 (0 oal 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 exersisable by Trustee and Administrative Agent only to the extent not prohibited by
applicable law; and all wavirs and relinquishments of rights and similar matters shall only be effective
to the extent such waivers or relinquishments are not prohibited by applicable law.

Section 4.17. Waiver of Appra.sement. Appraisement of the Property is hereby waived or not
waived at Administrative Agent’s opticn.-which shall be exercised at the time judgment is rendered in
any foreclosure hereof or at any time prior l1ereto.

Section 4.18. Application of Proceeds witn respect to Deed of Trust Properties located in
Virginia. The proceeds of any sale of, and the Rents ard other amounts generated by the holding,
leasing, operation or other use of the Deed of Trust Mertgazed Properties located in Virginia, or any
part thereof shall be applied by Trustee or Administrative'A zent (or the receiver, if one is appointed) to
the extent that funds are so available therefrom in the following oider of priority (unless Administrative
Agent designates a different order of priority, which order shall therapply) or as may be otherwise
required by law or as Administrative Agent may otherwise designate.

(a) to discharge all taxes, levies, and assessment, with costs and irterest if they have priority
over the lien of this Mortgage, including the due pro rata thereof for the curreat year;

(b) to discharge in the order of their priority, if any, the remaining debts =i obligations
secured by this Mortgage and any liens of record inferior to this Mortgage under which sale is made, with
interest and other charges accrued thereon; and

{c) the residue of the proceeds shall be paid to the Grantor or his assigns; provided, however,
that the Trustee as to such residue shall not be bound by any inheritance, devise, conveyance, assignment
or lien of or upon the Grantor's equity, without actual notice thereof prior to distribution.

Section 4.19. Purchase by Administrative Agent with respect to Deed of Trust Properties
located in Virginia. Upon any foreclosure sale or sales of all or any portion of the Deed of Trust

Mortgaged Property located in Virginia under the power herein granted, Administrative Agent may bid
for and purchase the Property and shall be entitled to apply all or any part of the Indebtedness as a
credit to the purchase price.
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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
assignment, and also covers proceeds and fixtures and all rights as set out herein.

Section 5.2. 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 resrect to all goods which are or are to become fixtures with respect to the Mortgaged Properties.
This Mortgzge is to be filed for record in the real property records of each county where any part of the
Mortgaged Froperties is situated and may also be filed in the offices of the Bureau of Land
Management, tie General Land Office, or the Minerals Management Service or any relevant federal or
state agency (or aav-snccessor agencies). This Mortgage shall also be effective as a financing statement
covering any other Froperty which is or is to become fixtures and may be filed in any other appropriate
filing or recording offics; including, but not limited to, the appropriate office(s) of any jurisdiction in
order to perfect the security ir.erests in the Property which is or is to become fixtures. The information
provided in this Section 3.2 is'provided so that this Mortgage shall comply with the requirements of the
UCC for a mortgage instrument t> be filed as a financing statement. Mortgagor is the “debtor” and its
name and matiling address are set foithon the signature page hereto and below. Administrative Agent is
the “secured party” and its name and mailing address from which information concerning the security
interest granted herein may be obtained are set forth in the preamble of this Mortgage immediately
preceding Article 1 and below. A statement dsscribing the portion of the Mortgaged Properties
comprising the fixtures hereby secured is set fortli ir. Section 1.1 and Section 1.2 of this Mortgage.
Mortgagor represents and warrants to Administrativs Agent that Mortgagor is the record owner of the
Mortgaged Properties, the employer identification nunibsr «f Mortgagor and the organizational
identification number of Mortgagor are set forth on the covirpage hereto. Nothing contained in this
paragraph shall be construed to limit the scope of this 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 Energy Partners, L.L.C.
6120 South Yale, Suite 700
Tulsa, Oklahoma 74136

Type of organization: Limited Liability Company

Jurisdiction of organization: Delaware

Organization ID No.: 4472462

Name and address of Secured Party: Wachovia Bank, National Association, as

administrative agent
1001 Fanmin Street, Suite 225
Houston, Texas 77002
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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 1s A

attached or upon which it is or will be

located:

Record owner of real estate to which the SemMaterials Energy Partners, L.L.C.

celtarzral is attached or upon which it is
or wilibe located:

Secticw. 53 Reproduction of Morteage as Financing Statement. Without limiting any other
provision herein, Morigagor hereby authorizes Administrative Agent to file one or more financing

statements, or renewal or continuation statements thereof, describing the Collateral without the
signature of the Mortgagor, including, without limitation, a financing statement covering “all assets of
Mortgagor, all proceeds therefrein and all rights and privileges with respect thereto.”

Section 5.4. Notice to £ ccount Debtors. In addition to, but without limitation of, the rights
granted in Article IIT hereof, Administrative Agent may, at any time after a default has occurred that is
continuing, notify the account debtors ¢robiigors of any accounts, chattel paper, negotiable instruments
or other evidences of indebtedness includec: in the Collateral to pay Administrative Agent directly.

Section 5.5, Waivers. Administrative Ageat may at any time and from time to time in writing
waive compliance by Mortgagor with any covenant hierein made by Mortgagor to the extent and in the
manner specified in such writing, or consent to Mortgagoe:’~doing any act which hereunder Mortgagor
is prohibited from doing, or to Mortgagor’s failing to do any act which hereunder Mortgagor is required
to do, to the extent and in the manner specified in such writing, or ielease any part of the Property or
any interest therein from the Lien, privilege, and security interest-ofthis Mortgage, without the joinder
of Trustee. Any party liable, either directly or indirectly, for the securid indebtedness or for any
covenant herein, in any other Loan Document or in any agreement evide:icing Lender Swap Obligations
may be released from all or any part of such obligations without impairing o! releasing the liability of
any other party. No such act shall in any way impair any rights or powers hcreunder except to the
extent specifically agreed to in such writing.

Section 5.6. No Impairment of Security. To the extent allowed by Law, the'[ien, privilege,
security interest and other security rights hereunder shall not be impaired by any indulgerice)
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.
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
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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 payment 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 kecomes vested in a person other than Mortgagor, then, without notice to Mortgagor, such
SUCCESSOT 01 successors in interest may be dealt with, with reference to this Mortgage and to the
indebtednesi secured hereby, in the same manner as with Mortgagor, without in any way vitiating or
discharging Mdrtzagor’s liability hereunder or for the payment of the indebtedness or performance of
the obligations secived hereby. No transfer of the Property, no forbearance, and no extension of the
time for the payment o1 the indebtedness secured hereby, shall operate to release, discharge, modify,
change or affect, in whoie or in part, the liability of Mortgagor hereunder or for the payment of the
indebtedness or performance of ‘iie obligations secured hereby or the liability of any other person
hereunder or for the payment of th<indebtedness secured hereby.

Section 5.9, Place of Paviren.. All secured indebtedness which may be owing hereunder at
any time by Mortgagor shall be payable 21 thie place designated in the Credit Agreement or Notes (or if
no such designation is made, at the address of Administrative Agent indicated at the end of this
Mortgage), or at such other place as Administ ative Agent may designate in writing.

Section 5.10, Subrogation to Existing Liens. To the extent that proceeds of the Notes are used
to pay indebtedness secured by any outstanding Lien, privilzge, security interest, charge or prior
encumbrance against the Property, such proceeds have beer advanced at Mortgagor’s request, and the
party or parties advancing the same shall be subrogated to any eid all rights, security interests,
privileges, and Liens owned by any owner or holder of such owstaraing Liens, privileges, security
interests, charges or encumbrances, irrespective of whether said Licnz, privileges, security interests,
charges or encumbrances are released, and it is expressly understood tna* in consideration of the
payment of such indebtedness, Mortgagor hereby waives and releases all dernands and causes 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 Properiy cennot be
lawfully subject to the Lien, privilege, and security interest hereof to the full extent of suct
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 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 Swap Obligations 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 recetved by
applicable Law from time to time in effect.

505901 000016 DALLAS 2307301.3 30 [MULTI STATE MORTGAGE]



0807918006 Page: 33 of 45

UNOFFICIAL COPY

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, then Administrative Agent shail have the right and is hereby authorized and empowered to
appoint a successor trustee, or a substitute trustee, without other formality than appointment and
designation in writing executed by Administrative Agent and the authority hereby conferred shall
extend to the appointment 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
majoritvin the amount of such indebtedness shall have the right and authority to make the appointment
of a successor or substitute trustee as provided for in the preceding sentence or to remove Trustee as
provided in (he Frst sentence of this section. Such appointment and designation by Administrative
Agent, or by tle holder or holders of not less than a majority of the indebtedness secured hereby, shall
be full evidence ofthe'right and authority to make the same and of all facts therein recited. If
Administrative Agent {s 1 corporation or other business entity and such appointment is executed in its
behalf by an officer of such corporation or other business entity, such appointment shall be conclusively
presumed to be executed with/authority and shall be valid and sufficient without proof of any action by
the board of directors or any superior officer of the corporation or other business entity. Administrative
Agent may act through an agent or attorney-in-fact in substituting trustees. Upon the making of any
such appointment and designation, ail-ofthe estate and title of Trustee in the Deed of Trust Mortgaged
Properties shall vest in the named successo: or substitute Trustee and such successor or substitute shall
thereupon succeed to, and shall hold, possess and-axecute, all the rights, powers, privileges, immunities
and duties herein conferred upon Trustee; but ievertheless, upon the written request of Administrative
Agent or of the successor or substitute Trustee, ths Trustee ceasing to act shall execute and deliver an
instrument transferring to such successor or substituie L rastee all of the estate and title in the Deed of
Trust Mortgaged Properties of the Trustee so ceasing to «ct, together with all the rights, powers,
privileges, immunities and duties herein conferred upon the Trustee, and shall duly assign, transfer and
deliver any of the properties and moneys held by said Trustee hereunder to said successor 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<ime acting hereunder.

Section 5.14. No Liability for Trustee. NOTWITHSTANDING ANY OTHER
PROVISION OF THIS MORTGAGE, THE TRUSTEE SHALL NOT BE Li1ABLE FOR ANY
ERROR OF JUDGMENT OR ACT DONE BY TRUSTEE IN GOOD FAITYE, R BE
OTHERWISE RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUM5STANCES
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
shall be under no liability for interest on any moneys received by him hereunder. Mortgagor hereby
ratifies and confirms any and al! 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 against, any and all liability and expenses (including attorneys
fees) which may be incurred by Trustee in the performance of his duties. The foregoing indemnities
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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 covered by the provisions of Section 2.2 hereof.

Section 5.15. Release of Mortgage. If all of the secured indebtedness be paid as the same
becomes due and payable, all other requirements of the Credit Agreement are satisfied and all of the
covenants, warranties, undertakings and agreements made in this Mortgage are kept and performed, and
if neither the Mortgagor nor any Administrative Agent, L/C Issuer nor any Lender is bound to the other
or to any third person to permit any obligation or secured indebtedness to be incurred then or thereafter,
then, upon tén (10) business days’ prior written notice (or such lesser number of days as may be
mandated by arplicable Law), the Mortgagor may request that this Mortgage be terminated. Upon such
termination th< Mortgagor may further request that a written act of release of this Mortgage be provided
in accordance witiappticable Law (except this Mortgage shall be reinstated to the extent expressly
provided herein, and will continue with respect to indemnification and other rights which are to
continue following thei¢tease hereof). Administrative Agent agrees to deliver to Mortgagor, or such
person or entity designated hv'Muortgagor, 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 uniess Administrative Agent in good
faith, has cause to believe that Mortgagor.is not entitled to a termination of this Mortgage.
Notwithstanding the foregoing, it is understood and agreed that certain indemnifications, and other
rights, which are provided herein to continue following the release hereof, shall continue in effect
notwithstanding such release; and provided thet if any payment to any Lender, L/C Issuer or
Administrative Agent, is held to constitute a preference or a voidable transfer under applicable state or
federal Laws or if for any other reason any Lender, L./ ssuer or Administrative Agent, is required to
refund such payment to the payor thereof or to pay the anicunt thereof to any third party, this Mortgage
shall be reinstated to the extent of such payment or paymen's:

Section 5.16. Notices. All notices, requests, consents, demrands and other communications
required or permitted hereunder or under any other Loan Document siall be in writing and, unless
otherwise specifically provided in such other Loan Document, shall be d¢emead sufficiently given or
furnished if delivered by personal delivery, by facsimile or other electronic t-ansmission, by delivery
service with proof of delivery, or by registered or certified United States mail, prsiage prepaid, at the
addresses specified at the end of this Mortgage (unless changed by similar notice in yiting given by
the particular party whose address is to be changed). Any such notice or communicaiion shall be
deemed to have been given (a) in the case of personal delivery or delivery service, as o the date of first
attempted delivery at the address and in the manner provided herein, (b) in the case of facsiile or other
electronic transmission, upon receipt, and (¢) 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 which may appear to the contrary,
any notice given in connection with a foreclosure of the Liens, 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, 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.
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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.

Section 5.18. 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.

Section 5.19. Gender; Titles. Within this Mortgage, words of any gender shall be held and
construed tesinclude any other gender, and words in the singular number shall be held and construed to
include the piural, unless the context otherwise requires. Except for the titles contained in Articles VI
through IX herdin, and any other title which contains the name of one or more states in it, titles
appearing at the baginning of any subdivisions hereof are for convenience only, do not constitute any
part of such subdivisious; and shall be disregarded in construing the language contained in such
subdivisions.

Section 3.20. Recording. Mortgagor will cause this Mortgage and all amendments and
supplements thereto and substitutions therefor and all financing statements and continuation statements
relating thereto to be recorded, filed, re recorded and refiled in such manner and in such places as
Trustee or Administrative Agent shall r=acouably request and will pay all such recording, filing,
re-recording and refiling taxes, fees and other charges.

Section 5.21. Certain Consents. Exceptsvnere otherwise expressly provided herein, in any
instance hereunder where the approval, consent or the exercise of judgment of Administrative Agent is
required, the granting or dental of such approval or consert and the exercise of such judgment shall be
within the sole discretion of Administrative Agent, and Adiinistrative Agent shall not, for any reason
or to any extent, be required to grant such approval or consent orcxercise such judgment in any
particular manner, regardless of the reasonableness of either the request or Administrative Agent’s
judgment. Notwithstanding the foregoing discretion of Agent, conscnt shall not be withheld by Agent
for the plugging and abandonment of any well that is subject to a Chiet’s Order to Plug and Abandon,
issued by the Chief, Division of Qil & Gas, Ohio Department of Natural Rescurces.

Section 5.22. Certain Obligations of Mortgagor. Without limiting Moitgagor’s obligations
hereunder, Mortgagor’s liability hereunder shall extend to and include all post petitiorinterest,
expenses, and other duties and liabilities with respect to Mortgager’s obligations hereundsr which
would be owed but for the fact that the same may be unenforceable due to the existenceoia
bankruptcy, reorganization or similar proceeding.

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 which contains descriptions of the properties located in (or 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 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 have been retained by Mortgagor and Administrative Agent. A counterpart of the Mortgage,
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with complete Exhibit A (as it relates to Mortgaged Properties located in the State of Kansas) attached,
shall be recorded in Sedgwick County, Kansas.

Section 5.24. Successors and Assigns. The terms, provisions, covenants, representations,
indemnifications 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 Mortgaged
Properties. All references in this Mortgage to Mortgagor, Trustee or Administrative Agent shall be
deemed to include all such successors and assigns.

Section 5.25. FINAL AGREEMENT OF THE PARTIES. THE WRITTEN LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NO1 BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEQUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES.

Section 5.2¢. CHOICE OF LAW. NOTWITHSTANDING ANYTHING HEREIN TO
THE CONTRARY ANES WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW,
WITH RESPECT TO EACE PORTION OF THE PROPERTY. THIS MORTGAGE SHALL BE
CONSTRUED AND ENFOECED IN ACCORDANCE WITH AND GOVERNED BY THE
LAWS OF THE STATE IN WHICH SUCH PORTION OF THE PROPERTY IS LOCATED OR
WHICH IS OTHERWISE APPLI_CABLE TO SUCH PORTION OF THE PROPERTY).

Section 5.27. CHOICE OF VEMNUE. MORTGAGOR CONSENTS TO THE
JURISDICTION AND VENUE OF ANY COURT LOCATED IN SUCH STATE IN THE
EVENT OF ANY LEGAL PROCEEDING UNDI'R THIS MORTGAGE.

ARTICLE VL

Special Idaho Provisions

Section 6.1. Inconsistencies. With respect to the Mortgaged Freperty located in the state of
Idaho, the provisions set forth in this Article VI shall apply to and be mace & part of the Mortgage. In
the event of any inconsistencies between the terms and provisions of this Art'cle VI and the other terms
and provisions of this Mortgage, or to the extent, and only to the extent, any of ‘ne tzrms and provisions
in this Article VI conflict with, or are ambiguous when read together with, any of i< 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 bave the definition ascribed to them in the main tiody of the
Mortgage, unless the context manifestly requires otherwise.

Section 6.2. Redemption. Pursuant to 1.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 1.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.
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Section 6.4, One Action Rule. Pursuant to [.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 the occurrence and during the continuance of any Event of Default, in order for Lender to
collect on the indebtedness 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 Idaho law 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 Indiana Provisions

Section 7(1.. Inconsistencies. With respect to the Mortgaged Property located in the state of
Indiana, the provisicns st forth in this Article VII shall apply to and be made a part of the Mortgage.
In the event of any incorsistencies between the terms and provisions of this Article VII 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 VIl conflict with, or are ambiguous when read together with, any of the other
terms and provisions of this Mor(gagc, the provisions of this Article VII shall govern. Capitalized
words and phrases contained in this Arficle VII shall have the definition ascribed to them in the main
body of the Mortgage, unless the context raznifestly requires otherwise.

Section 7.2. Indiana Responsible Proper'y Transfer Law. To the best of Mortgagor’s actual
knowledge, the Mortgaged Properties located niJudiana (the “Indiana Properties™):

(a) do not contain any facility that is subjectioreporting under Section 312 of the
Emergency Planning and Community Right-to-Know Act'e{ 1986 (42 U.S.C. 11022);

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

(c) is not listed on the Comprehensive Environmental Respoirs e, 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 indiaza (Ind. Code § 13-
25-3-1 et seq.) in all respects in connection with its execution of this Mortgage.

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 attomeys’ 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, Torrens certificates, and similar data and assurances with respect to title as Administrative
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Agent may deem reasonably necessary in connection with such foreclosure or enforcement of such
other remedies or to evidence to bidders at any foreclosure sale the true condition of the title to, the
value of or the environmental condition of the Indiana Properties.

Section 7.4.  Additional Indiana Remedies. In addition to the rights and remedies provided in
Section 4 hereof, upon, or at 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.

L 13

Section 7.5. Attomeys Fees. As used herein, the terms “attorneys’ fees,” “reasonable
attorneys’ i=es,” “reasonable counsel’s fees,” “costs of collection,” “costs and expenses of
enforcement” and similar terms and phrases shall include, without limitation, costs and fees of
paralegals, suprort staff costs and amounts expended in litigation preparation and computerized
research, telephon: and telefax expenses, mileage, depositions, postage, photocopies, process service
and video tapes.

b1y

ARTICLE VIIL

Special Hllinois Provisions

Section 8.1. Inconsistencies, The provisions of this Article are intended to supplement the
remedies and other terms and provisions cortained in the Mortgage, and shall apply in connection with
Property located in Illinois.

Section 8.2. MORTGAGOR'S WATVER OF RIGHTS. THE MORTGAGOR
ACKNOWLEDGES THAT THE TRANSACTION CrF"WHICH THIS MORTGAGE IS APART IS A
TRANSACTION WHICH DOES NOT INCLUDE EITHEZE AGRICULTURAL REAL ESTATE (AS
DEFINED IN THE ACT), OR RESIDENTIAL REAL ES1 AJE (AS DEFINED IN THE ACT).
EXCEPT AS OTHERWISE SET FORTH HEREIN, TO THE +ULLEST EXTENT PERMITTED BY
LAW, THE MORTGAGOR WAIVES THE BENEFIT OF ALL _AVWS NOW EXISTING OR THAT
MAY SUBSEQUENTLY BE ENACTED PROVIDING FOR (I) At¢Y APPRAISEMENT BEFORE
SALE OF ANY PORTION OF THE MORTGAGED PROPERTY, (I AivY EXTENSION OF THE
TIME FOR THE ENFORCEMENT OF THE COLLECTION OF THE INVEBTEDNESS OR THE
CREATION OR EXTENSION OF A PERIOD OF REDEMPTION FROM 4NY SALE MADE IN
COLLECTING SUCH DEBT OR (III} EXEMPTION OF THE MORTGAGED PROPERTIES FROM
ATTACHMENT, LEVY OR SALE UNDER EXECUTION OR EXEMPTION FKGM CIVIL
PROCESS. EXCEPT AS OTHERWISE SET FORTH HEREIN, TO THE FULL EXTENT THE
MORTGAGOR MAY DO SO, THE MORTGAGOR AGREES THAT THE MORTGACO™ 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, 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 MARSBALLING IN
THE EVENT OF FORECLOSURE OF THE LIENS HEREBY CREATED.
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Section 8.3. Assignment of Rents. Notwithstanding provisions hereof relating to the
assignment of rents, Administrative Agent shall not exercise its right to receive such rents until it has
taken possession, to the extent such possession is required by applicable law to exercise such right.

Section 8.4. Certain Insurance Disclosures. Pursuant to the Illinois Collateral Protection
Act and the Illinois Financial Institution Insurance Sales Law, Administrative Agent hereby notifies
Mortgagor as follows: You may obtain insurance required in connection with your loan or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided the insurance
requirements in connection with your loan are otherwise complied with. Your choice of insurance
provider will not affect our credit decision or your credit terms. Unless you provide us with evidence of
the insurance coverage required by your agreements with us, we may purchase insurance at your expense
to protect ~urinterest 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 witn tae collateral. You may later cancel any insurance purchased by us, but only after
providing us wit!i eridence that you have obtained insurance as required by our agreements. If we
purchase insurance ‘or the collateral, you will be responsible for the costs of that insurance, including
interest and any other churges we may impose in connection with the placement of the insurance, until the
effective date of the canceiiation or expiration of the insurance. The costs of the insurance may be added
to your total outstanding balaice ev-obligation. The costs of the insurance may be more than the cost of
insurance you may be able to obtain.on your own.

Section 8.5. Business Purpases. Mortgagor certifies, represents and warrants to the
Administrative Agent that the indebtedness secured by this Mortgage is a "business purpose loan” as
provided in 815 ILCS 4/1(c).

ARTICLE TX.

Special Washington P o1 isions

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

Section 9.2. Deficiency Judgment. To the extent permitted by appiicable law, Trustee or
Administrative Agent may obtain a deficiency judgment if the net sales proceecs of any sale of the
Property under the power of sale granted by this Mortgage are insufficient to pay iniv'iall of the
obligations secured hereby.

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.

ARTICLE X.

Special Virginia Provisions

Section 10.1. Statutory Provisions. Notwithstanding anything contained herein to the contrary,
this Mortgage is made under and pursuant to the provisions of the Cede of Virginia, Sections 53-59, 55-
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59.1, 55-59.2, 55-59.3, 55-59.4 and 55-60 as the same may be amended from time to time, and shall be
construed to impose and confer upon the parties hereto and the Beneficiary all the rights, duties and
obligations prescribed by said Sections, except to the extent otherwise provided in this Mortgage.

Section 10.2. Limitation of Debt Secured by this Mortgage as to Deed of Trust Mortgaged
Properties Located in Virginia. Notwithstanding any other provision of this Mortgage, the maximum
amount of the indebtedness secured by this Mortgage as to Deed of Trust Mortgaged Properties located
in Virginia is the principal amount of Nine Million Dollars ($9,000,000.00), plus interest, costs and
other expenses set forth herein.

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

The address o Administrative Agent is:
1001 Fanmin Sirect, Suite 2255
Houston, Texas 77002

The address of California, Montana, Nebraska,

Nevada, North Carolina, Ohic, Texas
and Virginia Trustee is:

1001 Fannin Street, Suite 2255
Houston, Texas 77002

The address of Washington Trustee is:
105 W, Third Avenue
Spokane, WA 99201

SEMMATERIALS ENERGY PARTNERS,
L.L.C.

By:

Alex lings
Chief Actounting Officer

The address of Mortgagor is:

Two Warren Place

6120 South Yale Avenue, Suite 500
Tulsa, OK 74136

The address of Missouri Trustee 1s:
1201 Walnut, Suite 2800
Kansas City, MO 64106

The address of Tennessee Trustee is:
511 Union Street, Suite 2700
Mashville, TN 37219

ACKNOWLLEDCMENT
{(Virginia)
STATE OF TEXAS §
§
COUNTY OF DALLAS § /o
Virginia Before me, the undersigned, a Notary Public in and for the County and State

Officer.

aforesaid, personally appeared Alex G. Stallings;who identified himself by
means of ax» 2¢24, DL, iR, v hose sighature appears on the same
page as this certification, and who upon oath acknowlsdgsd himself to be
Chief Accounting Officer of SemMaterials Energy Padners L.L.C, 2
Delaware limited liability company, the within named Mor(g=gor, and that
Alex G. Stallings as such Chief Accounting Officer, being avthurized so to
do, executed the foregoing instrument for the purposes therein ¢ourained, by
signing the name of the limited liability company as Chief Accounting

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.

j/{--fffh) )Q/'L(_

L e e e LR

SHARON NYE
Notary Puhhc Slate of Texas

¢
¥
:

My commission number:

NOTARY PUBLIC, in and for the State of Texas

residingat _TEL KTt | T X
Printed Name: Sharon Nye )
My commission expires: D0 l-a¥

R Yy A
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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 ﬂ day of February, 2008, there
personally appeared before me: Alex G. Stallings, Chief Accounting Officer of SemMaterials Energy
Partners, L.L.C., a Delaware limited liability company, such limited liability company being a party to the
annexed ard [oregoing 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 limited liability company, and further
stated and ackiiov-ledged that he had so signed, executed and delivered said foregoing instrument for the
consideration, us<s ~nd purposes therein mentioned and set forth.

Arkansas, Colorado, Idaho, |/ The foregoing instrument was acknowledged before me on this / 7 day of
[llinois, Indiana, Kansas, February, 2008, by Alex G. Stallings, as Chief Accounting Officer of
Montana, Nebraska, Nevada, | Sem!viaterials Energy Partners, L.1.C., a Delaware limited liability company,
Oklahoma, Ohio, Tennessee, | on behalfef said limited liability company.

Texas, or Washington Witness iy nand and official seal.

California On February ;.7, 2008, before me, (here insert name and title of the officer),
personally appearzd, who proved to me on the basis of satisfactory evidence
to be the person whcse name is subscribed to the within instrument and
acknowledged to me thit b executed the same in his authorized capacity, and
that by his/her signature o1 the instrument the person, or the entity upon
behalf of which the person acted. ¢xecuted the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragrapa.is frue and correct.

Missouri On this /9 day of February, 2008, before rae 4 Motary Public in and for said
State, personally appeared Alex G. Stallings, to me personally known, who
being by me duly sworn did say that he is the Chier Accounting Officer of
SemMaterials Energy Partners, L.L.C., and that said i:istrement was signed
on behalf of said limited liability company, and said Alcx /5. Stallings
acknowledged to me that he executed the same for the purpoeses therein
stated, and as his free act and deed and as the free act and deed ofsaid limited
liability company.

North Carolina The undersigned, a Notary Public in and for the County and State aforesaid,
certify that Alex G. Stallings, personally came before me this day and
acknowledged that he is the Chief Accounting Officer of SemMaterials
Energy Partners, L.L.C., a Delaware limited liability company, and that he, as
Chief Accounting Officer, being authorized to do so, executed the foregoing
on behalf of the limited liability company.

Tennessee Before me, the undersigned, a Notary Public in and for the County and State
aforesaid, personally appeared Alex G. Stallings, with whom I am personally
acquainted (or proved to me on the basis of satisfactory evidence), and who
upon oath acknowledged himself to be Chief Accounting Officer of
SemMaterials Energy Partners, L.L.C., a Delaware limited liability company,
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the within named Mortgagor, and that Alex G. Stallings as such Chief
Accounting Officer, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the
limited liability company by himself as Chief Accounting Officer,

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,

[STAMP]

TR P
e

SHARON NY :
* olmy Sublic, State of Texas 1
i My Coimmissien Expires 09-26-2008 ¢

7

,A‘//fc//t;h’ sl }Dﬂ 7._4(

NOTARY PUBLIC, in and for the State of Texas
residingat  VFEwre e TX

Printed Name: Sharon Nye &
My commission expires: G- £ f
My commission number:___ 203 0279 G~ .5

WEEMN PECORDED OR FILED, PLEASE MAIL TO:
Brian Minyard, Thompsor & Knight, LLP, 1700 Pacific Avenue, Suite 3300, Dallas, Texas 75201
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Exhibit “A”
Chicago, IL

That certain lease, between SemMaterials, L.P. (as ultimate successor in interest to Marine Oil
Terminal), as lessee, and The Sanitary District of Chicago, as lessor, dated October 24, 1940, as
amended, a memorandum of which is recorded as Document 0529255157 in the Cook County,
IL, Recorder’s Office, covering the property described on the following page, which lease was
assigned to SemMaterials Energy Partners, L.L.C. pursuant to that certain Assignment and
Assumption of Lease Agreement effective as of February 20, 2008.

827587.1:731256:01918
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EXHIBIT A
Chicago, Illinois

Lot Fifty-four (54) (except the East 50 feet and the Southerly 17 feet thereof) also the East 200
feet of Lot 56 (except the Southerly 17 fect thereof) in Sanitary District Trustees” Subdivision of
the right of way from the North and South center line of Section 30, Township 39 North, Range
14, East of the third principal meridian, to the Will County line, in Cook County, Illinois.

Also described as follows:

A tract of laiid being part of Lots 54 and 56 in Sanitary District Trustees’ Subdivision of the
right-of-way from the North and the South center line of Section 30, Township 39 North, Range
14 East, of the thitd principal meridian, to the Will County Line, in Cook County, Hlinois. Being
more particularly desciibed as follows:

Commencing at the Noitheast comer of said Lot 54; thence South 66 degrees 17 minutes 35
seconds along the Northerly progerty line of said Lot 54, a distance of 54.61 feet to the point of
beginning; thence South 00 degre<s 00 minutes 00 seconds along a line 50.00 feet West of and
parallel to the Easterly line of saia-iot §4, a distance of 333.23 feet; thence South 66 degrees 05
minutes 00 seconds along a line 17.00°7ei North of and parallel to the Southerly line of said Lots
54 and 56, a distance of 862.68 feet; thei ce North 00 degrees 12 minutes 11 seconds West, a
distance of 336.16 feet to the Northerly line ot said Lot 56; thence North 66 degrees 17 minutes
35 seconds East along the Northerly line of saidLots 56 and 54, a distance of 862.58 feet to the
paint of beginning, containing 264,348 square feet,.or6.07 acres, more or less.

The above description is the same property as contained ir the report for title insurance issued by
Lawyers Title Insurance Corporation Commitment Number i0¢86805, having an effective date
of May 6, 2005.

PIN:  19-04-200-056-0000
19-04-200-055-0000
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