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AMENDED AND RESTATED DEED(OF TRUST (for Arizona, California, Mississippi, Missouri,
Montana, Nebraska, Nevada, North Carolina, Tennessee, Texas, Utah and Washington), CREDIT LINE
DEED OF TRUST (Virginia), MORTGAGE (tor Alabama, Arkansas, Colorado, Idaho, [llinois, Indiana,
Kansas, New Jersey, Oklahoma, and Wyoming), OPEN END MORTGAGE (for Ohio and Pennsylvania),
DEED TO SECURE DEBT {(Georgia), ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, FIXTURE FILING AND FINANCING 5TATEMENT

Site Number: 0008

Jurisdiction: Cook County, IL

Address: 4100 S Cicero Ave a'k/a 4950 'w 4 1st St, Chicago, IL 60804

Prior References: DT 1030531087, AR 1318434036 ard 1A 08152017-0161
Grantor; BKEP Materials, L.L.C. f/k/a

SemMaterials Energy Partners, L.L.C.
BKEP Terminalling, L.L.C.
BlueKnight Energy Partners, L.P.

Trustee: David C. Brooks, as Arizona, California, North Carolina, Texas and Virginia Trustee
Amy C. Rubin, as Missouri Trustee
FMT of Billings, LLC, as Montana Trustee
Chicago Title Insurance Company, as Nebraska Trustee
Irene Kane, as Nevada Trustee
Joseph B. Pitt, Jr., as Tennessee Trustee
Metro National Title, as Utah Trustee
Inland Professional Title, LLC, as Washington Trustee

Grantee: Truist Bank, as Administrative Agent
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WHEN RECORDED OR FILED, PLEASE MAILT%:
McGuireWoods LLP

201 N. Tryon $t., Suite 3000

Charlotte, North Carolina 28202

Attn: Ryan P. Thompson, Esq.

THIS DOCUMENT PREPARED BY:
Ryan P. Thompson, Esq.
McGuireWoods LLP

201 N, Tryon $t., Suite 3000

Charlotte, North Carolina 28202

AMENDED AND RESTATED DEED OF TRUST (for Arizona, California, Mississippi, Jissour,
Montana, Nebraska, Nevada, North Carolina, Tennessee, Texas, Utah and Washington), CREDiT LINE
DEED OF TRUST (Virginia), MORTGAGE (for Alabama, Arkansas, Colorado, Idaho, IHinois, Indiana,
Kansas, New Jersey, Oklahoma, and Wyoming), OPEN END MORTGAGE (for Ohio and Pennsylvania),
DEED TO SECURE DEBT (Georgia), ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, FIXTURE FILING AND FINANCING STATEMENT FROM:

BKEP MATERIALS, L.L.C. (formerly SemMaterials Energy Partners, L.L.C., a Delaware limited
liability company), a Texas limited liability company, Tax ID No.: 26-1600597, Organizational 1.D. No.
801211423,

AND

[MULTISTATE MORTGAGE]
144646513
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BKEP TERMINALLING L.L.C., a Texas limited liability company, Tax 1D No. 81-4004908,
Orbanlzatlondk 1D No. 802534136,

AND

BLUEKNIGHT ENERGY PARTNERS, L.P., a Delaware limited partnership, Tax 1D No.: 20-
8536826, Organizational 1.D. No. 4244347

COLLECTIVELY., AS “"MORTGAGOR?”,
TO

DAVID C. BROOKS, as ARIZONA, CALIFORNIA, NORTH CAROLINA, TEXAS, AND VIRGINIA
' TRUSTEE,
AMY S. RUBIN, as MISSOUR! TRUSTEE
PMT OF BILLINGS, LLC, AS MONTANA TRUSTEE,
CHICAGEGTITLE INSURANCE COMPANY, as NEBRASKA TRUSTEE,
1R¥NE KANE, as NEVADA TRUSTEE
JOSEFH B-PITT, IR., as TENNESSEE TRUSTEE,
METRO Nt TIONAL TITLE, as UTAH TRUSTEE, and
INLAND PROFESSIOMAL, TITLE, LLC, as WASHINGTON TRUSTEE
In each case, for the benefit of TRUIST BAMK,, as Administrative Agent, for the benefit of the Secured
Parties,

AND
TRUIST BANK, AS ADMINISTRATIVZL AGENT, Mortgagee

Effective as of July 19, 2021

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL ®ERSON, YOU MAY
REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMAT!CN FROM ANY'
INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROFPERTY P£FORE IT 1S
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NJMBER OR
YOUR DRIVER'S LICENSE NUMBER.

THIS MORTGAGE IS GIVEN IN CONNECTION WITH OTHER MORTGAGES THAT COVER
PROPERTY LOCATED IN THE STATE OF OKLAHOMA, AS WELL AS OUTSIDE THE STATE OF
OKLAHOMA, AND THE PROPERTY DESCRIBED ON EXHIBIT A ATTACHED HERETO 1S
LIMITED TO THE PROPERTY LOCATED IN THE COUNTY IN WHICH THIS MORTGAGE 1S
RECORDED.

EXCEPT AS OTHERWISE PROVIDED BY LAW, A CARBON, PHOTOGRAPHIC, FACSIMILE, OR
OTHER REPRODUCTION OF THIS. INSTRUMENT IS SUFFICIENT AS A FINANCING
STATEMENT.

[MULTISTATE MORTGAGE]
144646513
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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.

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/IMMOVABLE
PROPERTY DESCRIBED HEREIN, 1S TO BE FILED FOR RECORD, AMONG OTHER PLACES, IN
THE REAL FSTATE OR COMPARABLE RECORDS OF THE COUNTY OR COUNTIES (OR CITY
OR CITIES /iy, THE CASE OF ST. LOUIS, MISSOURI AND NEWPORT NEWS, VIRGINIA)
REFERENCED !N EXHIBIT A HERETO AND SUCH FILING SHALL SERVE, AMONG OTHER
PURPOSES, AS" A FIXTURE FILING. MORTGAGOR HAS AN INTEREST OF RECORD IN THE
REAL ESTATE ANOIVMOVABLE PROPERTY CONCERNED, WHICH INTEREST 1S DESCRIBED
IN SECTION 1.1 OF THIs INSTRUMENT.

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE (AS DEFINED HEREIN). IN
CERTAIN _JURISDICTIONS 'WHERE THIS INSTRUMENT MAY BE FILED, A POWER OF
SALE MAY ALLOW ADMINISTRATIVE AGENT (AS HEREINAFTER DEFINED) OR THE
TRUSTEE (AS HEREINAFTER DEIIMED) TO TAKE THE MORTGAGED PROPERTIES (AS
HEREINAFTER DEFINED) AND SKILL-THEM (OR TO CAUSE THE MORTGAGED
PROFPERTIES TO BE SOLD) WITHOUT GOING TO COURT IN A FORECLOSURE ACTION
UPON DEFAULT BY MORTGAGOR (AS SU_H TERMS DEFAULT AND MORTGAGOR ARE
HEREINAFTER DEFINED) UNDER THIS MORTGAGE.

FOR OHIO PURPOSES ONLY: THIS IS AN OPEN ¢ 3D MORTGAGE AS ANTICIPATED BY
THE OHIO REVISED CODE SECTION 5301.232.° ZFHIS INSTRUMENT SECURES AN
OBLIGATION THAT MAY INCREASE OR DECREASE "ROM.TIME TO TIME.

THIS IS A CREDIT LINE DEED OF TRUST.

THE TOTAL AMOUNT SECURED BY THIS MORTGAGE WITH RESPECT TO THE OTHER
MORTGAGED PROPERTIES LOCATED IN KANSAS IS LIMITED TO' THE PRINCIPAL
AMOUNT OF $16,193,603.00 PLUS INTEREST AND ALL COSTS AND EXPENSES,
ALLOCATED AS FOLLOWS: (i) $304,832.00 EL DORADO (BUTLER._CQUNTY); (i)
$1,606,093.00 DODGE CITY (FORD COUNTY); (iii) $8,968,404.00 HALSTEAL (HARVEY
COUNTYY); (iv) $4,874,920.00 KANSAS CITY (LEAVENWORTH COUNTY); AND (v) 5429,354.00
SALINA (SALINE COUNTY).

THE MAXIMUM PRINCIPAL INDEBTEDNESS FOR TENNESSEE RECORDING TAX
PURPOSES IS $14,905,831.00, ALLOCATED AS FOLLOWS: (i) $1,009,659.00 PARSONS
TERMINAL (DECATUR COUNTY); (ii) $429,909.00 AND $4,021,301.00 MEMPHIS (SHELBY
COUNTY); AND (iii) $9,444,962.00 NASHVILLE (DAVIDSON COUNTY). THIS MORTGAGE
SECURES OBLIGATORY ADVANCES AND IS FOR COMMERCIAL PURPOSES.

THE TOTAL AMOUNT SECURED BY THIS MORTGAGE WITH RESPECT TO THE DEED OF
TRUST MORTGAGED PROPERTIES LOCATED IN VIRGINIA IS LIMITED TO THE
PRINCIPAL AMOUNT OF 814,704,406, PLUS INTEREST AND ALL COSTS AND EXPENSES,

|MULTISTATE MORTGAGE)
144646513
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ALLOCATED AS FOLLOWS: (i) $8,792,406.00 (NEWPORT NEWS); AND (i) $5,912,000.00
DUMFRIES (PRINCE WILLIAM COUNTY). '

CERTIFICATION IN ACCORDANCE WITH VIRGINIA CODE § 58.1-803.C: THIS
INSTRUMENT MODIFIES THE TERMS OF AN EXISTING DEBT WITH THE SAME LENDER
SECURED BY A DEED OF TRUST FOR WHICH RECORDATION TAX HAS BEEN PAID
BASED ON A SECURED INDEBTEDNESS OF $14,704,406.00. THE AMOUNT OF
INDEBTEDNESS SECURED REMAINS UNCHANGED.

THIS INSTRUMENT CONTAINS INDEMNIFICATION PROVISIONS AND PROVISIONS
LIMITING SECURED PARTY’S LIABILITY FOR NEGLIGENCE.

[MULTISTATE MORTGAGE]
144646513
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AMENDED AND RESTATED DEED OF TRUST (for Arizona, California, Mississippi, Missouri,
Montana, Nebraska, Nevada, North Carolina, Tennessee, Texas, Utah, and Washington), CREDIT
LINE DEED OF TRUST (Virginia), MORTGAGE (for Alabama, Arkansas, Colorado, ldaho,
Hlinois, Indiana, Kansas, New Jersey, Oklahoma, and Wyoming), OPEN END MORTGAGE (for
Ohio and Pennsylvania), DEED TO SECURE DEBT (Georgia), ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT, FIXTURE FILING AND FINANCING STATEMENT
(this “Mortgage™)

RECITALS

VWHEREAS, Blueknight Energy Partners, L.P., a Delaware limited partnership (*Borrower™),
Wells Fargo/Bank, N.A., a national banking association {“Prior Administrative Agent”), and the other
agents and existiny tenders party thereto have entered into that certain Second Amended and Restated Credit
Agreement, dated-2s of May 11, 2017 (as amended or otherwise modified prior to the effectiveness of the
Amended and Restaiea Zredit Agreement (as defined below), the “Existing Credit Agreement”), which
amended and restated thet ¢ertain Amended and Restated Credit Agreement, dated as of June 28, 2013 (as
amended or otherwise maditied prior to the effectiveness of the Existing Credit Agreement, the “2013
Credit Agreement™) , by and_2inang Borrower, Prior Administrative Agent, and the other agents and
existing lenders party thereto, which-amended and restated that certain Credit Agreement, dated as of
October 25, 2010 (as amended or ‘otherwise modified, prior to the effectiveness of the 2013 Credit
Agreement}, by and among Borrower, Ji’Morgan Chase Bank, N.A., as administrative agent, and the other
agents and existing lenders party thereto, pursrant to which the lenders party thereto severally agreed to
make extensions of credit to Borrower upon the terms and subject to the conditions set forth therein;

WHEREAS, the obligations of the Loan Parties (as defined in the Existing Credit Agreement) under
the Existing Credit Agreement are secured by, among other things, (a) that certain Amended and Restated
Deed of Trust (for California, Missouri, Montana, Nebrasia. Nevada, New Mexico, Tennessee, Texas,
Utah, and Washington), Credit Line Deed of Trust (Virginia) Mortgage (for Arkansas, Colorade, Idaho,
llinois, Indiana, Kansas, Michigan, New Jersey, and Oklaliwina), 2pen-End Mortgage (for Ohio and
Pennsylvania), Deed to Secure Debt (Georgia), Assignment of Leases and Rents, Security Agreement,
Fixture Filing and Financing Statement, dated as of June 28, 2013 (as aaiznded, amended and restated,
supplemented, or otherwise modified prior 1o the date hereof, the 2013 Onminfous Mortgage™}, from BKEP
Crude, L.L.C., BKEP Pipeline, L.P., BKEP Materials, L.L.C., BKEP Asphat, L.L.C., BKEP Pipeline,
L.L.C., BKEP Ficld Services, L.LL.C., and BKEP Services, LLC in favor of the Prios Administrative Agent,
(b) that certain Mortgage, Assignment of Leases and Rents, Security Agreement/ Fixture Filing and
Financing Statement, dated as of May 6, 2015 (as amended, amended and restated;-cuzplemented, or
otherwise modified prior to the date hereof, the “2015 Wyoming Mortgage™), from BXE? Materials,
L.L.C. in favor of the Prior Administrative Agent, () that certain Deed of Trust, Credit Line Deec of Trust,
Assigniment of Leases and Rents, Security Agreement, Fixture Filing and Financing Statement, caicd as of
February 2, 2016 (as amended, amended and restated, supplemented, or otherwise modified prior to the
date hereof, the “2016 Mortgage™), from BKEP Materials, L.L..C. in favor of the Prior Administrative
Agent, (d) that certain Deed of Trust, Mortgage, Assignment of Leases and Rents, Security Agreement,
Fixture Filing and Financing Statement, dated as of November 23, 2016 or October 17, 2016, as applicable,
(as amended, amended and restated, supplemented, or otherwise modified prior to the date hereof, together
with the 2013 Omnibus Mortgage, the 2015 Wyoming: Mort;_,age the 2016 Mortgage, the “Existing
Mortgages™). from BKEP Terminalling, LLC, in favor of the prior Agent, in each case filed for record in
the real property records of the respective jurisdictions in which the property described therein is situated,
which Existing Mortgages granted certain liens and secunty interests in such property to or for the benefit
of Prior Administrative Agent;

144646513
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WHEREAS, Borrower has entered into that certain Third Amended and Restated Credit
Agreement, dated as of May 26, 2021, by and among Truist Bank, as administrative agent (in such capacity,
together with its successors and assigns, “Administrative Agent”), the other agents and lenders from time
to time party thereto (such lenders being hereinafier referred to as the “Lenders™), and Borrower (the
“Amended and Restated Credit Agreement”™), pursuant to which the Existing Credit Agreement was
amended and restated in its entirety (the Existing Credit Agreement as so amended and restated by the
Amended and Restated Credit Agreement, and as the same may be further amended, restated, renewed,
replaced, supplemented, consolidated, extended or increased in amount or otherwise modified from time to
time, the “Credit Agreement”; unless otherwise defined herein, each term defined in the Credit Agreement
and used herein has the meaning given to it in the Credit Agreement);

VW FEREAS, in connection with the amendment and restatement of the Existing Credit Agreement
as described above, the liens and security interests created or evidenced by the Existing Mortgages have
been assigned and transferred by Prior Administrative Agent to Administrative Agent pursuant to that
certain Master Assiznment of Mortgages and Deeds of Trust and Assumption Agreement, dated of even
date with the effective anie of this Mortgage, which has been filed for record in the real property records of
the respective jurisdictiors 'n which the Existing Mortgages has been filed for record,

WHEREAS, Borrowe! is a4nember of an aftiliated group of companies that includes Mortgagor,
that are parties to one of more of the l.zan Documents;

WHEREAS, Borrower, Mortgajor, and the other Loan Parties are engaged in related businesses,
and Mortgagor will derive substantial direcC and indirect benefit from the agreement of the Lenders to make
and maintain certain loans and other extensioiis of credit under the Credit Agreement;

‘ WHEREAS, Mortgagor has entered into that seitain Third Amended and Restated Guarantee and
Collateral Agreement, dated as of May 26, 2021, madc by Borrower, Mortgagor and certain other Loan
Parties in favor of Administrative Agent (as further amended; supplemented, restated or otherwise modified
from time to time, the “Guarantee and Collateral Agreemen?” ), and

WHEREAS, it is a condition to the obligation of the Lend(rs to continue to make and maintain
their respective extensions of credit to Borrower under the Credit Agreerment that Mortgagor shall have
executed and delivered this Mortgage to Administrative Agent for the ratavle kenefit of the Secured Parties;

NOW, THEREFORE, in consideration of the premises and for good and ‘valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, and to induce Admnistrative Agent and the
Lenders to enter into the Credit Agreement and to induce the Lenders to make and maintair their respective
extensions of credit to Borrower thereunder, Mortgagor hereby agrees as follows:

ARTICLE ]
Granting Clauses: Secured Indebtedness

Section 1.1. Grant_and Mortgage. The parties listed on the cover page herecf constituting
Mortgagor (herein individually and collectively called “Mortgagor™), whose mailing address is provided
on the signature page hereto. for and in constderation of the sum of Ten Doilars ($10.00).to Mortgagor in
hand paid, and in order to secure the pavment of the secured indebtedness hereinafter described and the
performance of the obligations, covenants, agreements, warranties and undertakings of Mortgagor
hereinafter described, does hereby: (a) with respect to those of the following described properties, rights,
and interests which are located in {or cover properties located in) the States of Arizona, California, North
Carolina, Texas, and Virginia GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN AND SET
OVER to DAVID C. BROOKS (together with any successors and substitutes hereunder, the “Multistate

144646513



2210847001 Page: 8 of 82

UNOFFICIAL COPY

Trustee™), in trust for the benefit of and security of Administrative Agent and the Secured Parties; (b) with
respect to those of the following described properties, rights, and interests which are located in (or cover
properties located in) the State of Missouri GRANT, BARGAIN, SELL, CONVEY, CONFIRM,
TRANSFER, ASSIGN AND SET OVER to AMY S. RUBIN (together with any successors and substitutes
hereunder, the “Missouri Trustee™), in trust for the benefit of and security of Administrative Agent and
the Secured Parties; (¢) with respect to those of the following described properties, rights, and interests
which are located in {or cover properties located in) the State of Montana GRANT, BARGAIN, SELL,
CONVEY, TRANSFER, ASSIGN AND SET OVER to FMT OF BILLINGS, LLC (together with any
successors and substitutes hereunder, the “Montana Trustee™), in trust for the benefit of and security of
Administrative Agent andthe Secured Partics; {d) with respect to those of the following described
properties, rights, and interests which are located in (or cover properties located in) the State of Nebraska
GRANT/BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN AND SET OVER to CHICAGO TITLE
INSURANCL ZOMPANY (together with any successors and substitutes hereunder, “Nebraska
Trustee”), in trusy Zor the benefit of and security of Administrative Agent and the Secured Parties; (e) with
respect to those 0 +h-following described properties, rights, and interests which are located in {or cover
properties located injthe State of Nevada GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN
AND SET OVER to Irene Kane (together with any successors and substitutes hereunder, “Nevada
Trustee™), in trust for the benefit of and security of Administrative Agent and the Secured Parties; (f) with
respect to those of the followiihg deseribed properties, rights, and interests which are located in {or cover
properties located in) the State of Tennessee GRANT, BARGAIN, SELL, CONVEY, TRANSFER,
"~ ASSIGN AND SET OVER to JOLEPH B. PITT, JR. (together with any successors and substitutes
hereunder, the “Tennessee Trustee™) in trust for the benefit of and security of Administrative Agent and
the Secured Parties; (g) with respect to those o1 the following described properties, rights, and interests
which are located in (or cover properties located in) the State of Utah CONVEY AND WARRANT to
METRO NATIONAL TITLE (together with any successors and substitutes hereunder, the “Utah Trustee”)
in trust for the benefit of and security of Administrative /.gent and the Secured Parties; (h) with respect to
those of the following described properties, rights, and interests which are located in (or cover properties
located in) the State of Washington GRANT, BARGAIN, ScL_ CONVEY, TRANSFER, ASSIGN AND
SET OVER to INLAND PROFESSIONAL TITLE, LLC (togetner with any successors and substitutes
hereunder, the “Washington Trustee”) in trust for the benefit oi and sceurity of Administrative Agent and
the Secured Parties (collectively, the Multistate Trustee, the Missouri Trustee, the Montana Trustee, the
Nebraska Trustee, the Nevada Trustee, the Tennessee Trustee, the Uizl Trustee, and the Washington
Trustee are herein called, "Trustee,” the address of each Trustee being sev tasth on the signature page
hereto) (all such properties, rights, and interests which are located in (or cover properties located in) the
States of Arizona, California, Mississippi, Missouri, Montana, Nebraska, Navada, North Carolina,
Texas, Tennessee, Utah, Virginia and Washington are herein called the “Deed o/ Trust Mortgaged
Properties™); (i) grant to Trustee a POWER OF SALE (pursuant to this Mortgage and-as o/!owed by any
applicable Requirement of Law) with respect to the Deed of Trust Mortgaged Properties; (j; MORTGAGE
AND WARRANT, ASSIGN, PLEDGE, HYPOTHECATE, GRANT, BARGAIN, SELL, CONVFEY AND
CONFIRM to Administrative Agent and the Secured Parties, and grant to Administrative Agent a POWER
OF SALE (pursuant to this Mortgage and to the extent allowed by any applicable Requirement of 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 Alabama, Arkansas, Colorado, Idaho, lllinois, Indiana, Kansas, New
Jersey, Ohio, Oklahoma, Pennsylvania, and Wyoming (the “Other Mortgaged Properties”); and (k)
GRANT, BARGAIN, SELL and CONVEY to Administrative Agent all of the following described rights,
interests and properties which are located in (or cover properties located in) the State of Georgia (the
“Georgia Secured Property™):

(a) Those certain tracts of land, described in Exhibit A attached hereto and made a part hereof
and Mortgagor’s leasehold estate in and to those certain surface leases and other interests in land (the
“Surface Leases™) described in Exhibit A attached hereto and made a part hereof (such tracts of land and

7
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the lands covered by the Surface Leases being herein collectively called the “Facility Sites”}, together with
all water, water rights, ditch rights and the permits and other evidence of authority or approval to apprepriate
and/or use ground or surface water in connection with such land or the Facility Sites and ali tanks, tank
batteries, injector stations, terminals, pumps, pipelines, plants, heaters, compressors, equipment and other
fixtures, personal/movable property, buildings and other improvements now or hereafter located on the
Facility Sites, and all building materials, building equipment and fixtures of every kind and nature located
on the Facility Sites, or attached to, contained in or used in any such buildings and other improvements,
and all appurtenances and additions thereto and betterments, substitutions and replacements thereof
(whether now owned or hereafter acquired by operation of any Requirement of Law or otherwise) located
on or under the Facility Sites (the “Facility Property”) (the Facility Sites and the Facility Property are
herein sometimes collectively called the “Facilities”);

(b) All interests, estates or other claims, both in law and in equity, that Mortgagor now has or
may hereafter acquire in (i} the Facilities, (i) all easements, rights-of-way and rights used in connection
therewith or as a"msans of access thereto, and (i) all tenements, hereditaments and appurtenances in any
manner belonging, relating or appertaining thereto (Mortgagor’s interest in all of the foregoing interests,
estates and other claims being hereinafier collectively called “Easements and Rights of Way™);

{c) All estate, riglt, fitle and interest of Mortgagor, now owned or hereafter acquired, in and
to any land lving within the right<of-w=2y of any streets, open or proposed, adjoining the Facilities, and any
and all sidewalks, alleys and strips and gores of land adjacent to or used in connection therewith
(Mortgagor’s interest in all of the folegning estate, right, title and interest being hereinafter catled
“Adjacent Rights™),

{d) The rights, interests and estates createc under those certain servitudes, easements, rights of
way, privileges, franchises, prescriptions, licenses, icases, permits and/or other rights described in Exhibit
A, attached hereto and made a part hereof, and all ofivlortgagor’s right, title and interest (whether now
owned or hereafter acquired by operation of any Requirerient of Law or otherwise) in any servitudes,
easements, rights of way, privileges, franchises, prescriptions, {icznses, leases, permits and/or other rights
in and 1o any land, in any city, county, parish and sections shex+ii on Exhibit A even though they may be
incorrectly described in or omitied from such Exhibit A togeth:r with any amendments, renewals,
extensions, supplements, modifications or other agreements related to the-foregoing, and further together
with any other servitudes, easements, rights of way, privileges, prescriptions;franchises, licenses, permits
and/or other rights (whether presently existing or hereafter created and whetirzi mow owned or hereafter
acquired by operation of any Requirement of Law or otherwise) used, held for vsc in connection with, or
in any way related to the Facilities, and/or pipelines transporting hydrocarbons or other zoods, including
crude oil, natural gas, natural gas liquids condensate, refined products or asphalt (collective!y “Products™)
to, from or between the Facilities (the rights, interests and estates described in this subsectiorn () are herein
collectively called the “Servitudes™);

(e) Without limitation of the foregoing, all other right, title and interest of Mortgagor of
whatever kind or character (whether now owned or hereafier acquired by operation of any Requirement of
law or otherwise} in and to (i) the Facilities, the Surface Leases, the Easements and Rights of Way, the
Adjacent Rights, and/or the Servitudes, and (ii) the lands described or referred to in Exhibit A hereto (or
described in any of the instruments described or referred to in Exhibit A);

(f) [Reserved];
(g)  All of Mortgagor’s right, title and interest (whether now owned or hereafter acquired by

operation of any Requirement of Law or otherwise) in and to all improvements, fixtures, and other
real/immovable and/or personal/movable property (including, without limitation, all equipment, tanks,

144646513



2210847001 Page: 10 of 82

UNOFFICIAL COPY

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, the Easements and Rights of Way, and/or the Adjacent Rights;

(h) 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 any Requirement of Law or
otherwise, in and to:

(i) all purchase, sale, gathering, prbcessing, transportation, storage and other contracts
or agreements covering or otherwise relating to the ownership or operation of the Facilities, and or
the Servitudes, and/or to the purchase, sale or transportation of Products, or to the separation,
treatrient, stabilization and/or processing of the same;

an all right, title and interest of Mortgagor in and to any and all leases {in addition to
the Surface Leases), contracts and other general intangibles relating to the ownership or operation
of the Facilities, andi/or the Servitudes, and all reserves, deferred payments, deposits, refunds and
claims of every kinw, nature or character relating thereto; and

(iiiy  all rights, pri»ileges 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, warranti:s, or covenants and any and all rights of indemnity or to rebate of
the purchase price; all equipment leuszs, maintenance agreements, electrical supply contracts,
option agreements, and other contrac’s and/or agreements, whether now existing or hereafter
entered into, which cover, affect, or othervise relate to the Facilities, and/or the Servitudes, and/or
any of the Mortgaged Properties (as hereinafied defined) described above, or to the purchase, sale,
transportation, gathering, separation, treatmelit.-stabilization, dehydration, processing, delivery
and/or redelivery of Products tranSported,\ gathered, sseparated, treated, stabilized, dehydrated,
processed. delivered and/or redelivered by or in the Faziliies;

(the contractual rights, contracts and other agreements described in th's suosection (h) are herein sometimes
collectively called the “Contracts”);

(1) Any and all interests of Mortgagor, as landlord or lesser, in il feases and subleases of
space, tenancies, franchise agreements, licenses, occupancy or concession agreements now existing or
hereafter entered into, whether or not of record, relating in any manner to the Facilities «ne Surface Leases,
the Easements and Rights of Way, the Adjacent Rights, and/or the Servitudes, and any anda!*amendments,
modifications, supplements, replacements, extensions and renewals of any thereof, whetliernow in effect
or hereafter coming inte effect (herein sometimes collectively called the “Leases™);

() All rents, issues, profits, revenue, income and other benefits derived from the Mortgaged
Properties, or arising from the operation thereof or from any of the Leases or Contracts (herein sometimes
collectively called the “Rents™); and

(k) All rights, estates, powers and privileges appurtenant to the foregoing rights, interests and
properties, |

TO HAVE AND TO HOLD (a) the Deed of Trust Mortgaged Properties unto the Trustee, and its
successors or substitutes in this trust, and to its or their successors and assigns, in trust with power of sale
pursuant to this Mortgage and as allowed under any applicable Requirement of Law, however, upon the
terms, provisions and conditions herein set forth, (b} the Other Mortgaged Properties unto Administrative
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Agent, and Administrative Agent’s successors and assigns, with power of sale pursuant to this Mortgage
and as allowed under applicable any Requirement of Law, however, upon the terms, provisions and
conditions herein set forth, and (c) the Georgia Secured Property and all parts, rights, members and
appurtenances thereof, to the use, benefit and behalf of Administrative Agent, its successors and assigns,
in the case of the Georgia Secured Property, IN FEE SIMPLE forever, and with respect to the Georgia
Secured Property, THIS CONVEYANCE is intended to operate and is to be constructed as a deed passing
title to the Georgia Secured Property to Administrative Agent and is made under those provisions of the
existing laws of the State of Georgia relating to deeds to secure debt, and not as a mortgage, and is given
to secure the Obligations, in each case of clauses (a), (b), or (¢) above, for the benefit of Administrative
Agent and the other Secured Parties, upon the terms, provisions and conditions herein set forth (the Deed
of Trust Mortgaged Properties, the Other Mortgaged Properties and the Georgia Secured Property are herein
sometimes co lectively called the “Mortgaged Properties”).

Section 1.2 Grant of Security Interest. In order to further secure the payment of the secured
indebtedness heicinafter referred to and the performance of the obligations, covenants, agreements,
warranties, and undértakings of Mortgagor hereinafier described, Mortgagor hereby grants to
Administrative Agent for the benefit of Administrative Agent and the other Secured Parties a security
interest in the entire intevest of Mortgagor (whether now owned or hereafter acquired by operation of any
Requirement of Law or otherwise; ‘wand to:

(2) the Mortgaged Properties;

(b) without limitation of any othe: rrovision of this Section 1.2, all payments received in lieu
of performance which are related to the Mongaged Properties (regardless of whether such payments or
rights thereto accrued, and/or the events which gar'e rize to such payments occurred, on or before or after
the date hereof, including, without limitation, fisin ur prepaid transportation payments and similar
payments, payments received in settlement of or pursuzit to a judgment rendered with respect to firm
transportation or similar obligations or other obligations und<r » contract, and payments received in buyout
or buydown or other settlement of a contract) and/or imbalanecs/in deliveries (the payments described in
this subsection (b) being herein called “Payments in Lieu™);

(©) all equipment, inventory, improvements, fixtures, accessions, goods, including Products
owned by Mortgagor, and other personal or movable property of whatever napie fincluding, 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 mar.zeting of Products), and
all licenses and permits of whatever nature, including, but not limited to, that now or heieafter used or held
for wse in connection with the Mortgaged Properties or in connection with the operatizn.ihereof or the
treating, handling, scparation, stabilization, storing, processing, heating, transporting. - gathering, or
marketing of Products, and all renewals or replacements of the foregoing or substitutions forthe toregoing;

(d) all accounts, receivables, contract rights, choses in action (i.e., rights to enforce contracts
or lo bring claims thereunder), commercial tort claims and other general intangibles of whatever nature
(regardless of whether the same arose and/or the events which gave rise to the same occurred, on or before
or after the date hereof, including, but not limited to, that related to the Mortgaged Properties, the operation
thereof, or the 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
thereof or to payment of amounts which could constitute Payments in Lieu),

(e) without limitation of 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

e
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or protection agreements or transactions, or any option with respect to any such agreement or transaction
now existing or hereafier entered into by or on behalf of Mortgagor;

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

(g) .. - all money, documents, instruments, chattel paper (including without limitation, electronic
chattel peper 2nd tangible chattel paper), rights to payment evidenced by chattel paper, securities, accounts,
payable intargibles, general intangibles, letters of credit, letter-of-credit rights, supporting obligations and
rights to payn.encof money arising from or by virtue of any transaction (regardless of whether such
transaction occuites en or before or after the date hereof, including, but not limited to, that related to the
Mortgaged Properties, the treating, handling, separation, stabilization, storing, processing, transporting,
gathering or marketing of the Products or any other item of Property);

(h) ali rights, titlel andanterest now owned or hereafter acquired of Mortgagor in any and all
goods, inventory, equipment, documents, money, instruments, intellectual property, certificated securities,
uncertificated securities, investment property, ietters 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 (iricluding, without limitation, electronic chattel paper and
tangible chattel paper), rights to payment evideiced 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), (), (djgl, (f), and (g) above and this subsection (h) being
herein sometimes collectively called the “Collateral™); and :

(i) all proceeds of the Collateral, whether such proceeds or payments are goods, money,
documents, instruments, chaitel paper, securities, accounts,-payment intangibles, general intangibles,
fixtures, real/immovablé property, personal/movable property or oter aseets (the Mortgaged Properties,
the Collateral, and the proceeds of the Collateral being herein ssmetimes collectively called the
“Property™).

Section 1.3. Note. Loan Documents, Other Obligations. This Mortgage it made to secure and
enforce the payment and performance of (a) all Obligations, indebtedness and other obligations and
liabilities of Borrower, any other Loan Party or other Group Member now or hereafie:irCiired or arising
pursuant to the provisions of the Credit Agreement, the Guarantee and Cotlateral Agreenier{ and the other
Loan Documents, whether now in existence or hereafler arising, whether by acceleration ¢r ctherwise, -
including, without limitation, (i) those certain revolving credit loans in the maximum aggregaie stated
principal amount of $300,000,000.00, which revolving 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
May 26, 2025, unless otherwise extended pursuant to the Credit Agreement, as from time to time amended,
supplemented, restated, increased or otherwise modified, and all other notes given in substitution therefor,
or in modification, renewal or extension thereof, in whole or in part, such revolving credit loans being
subject to increase up to an aggregate amount of $450,000,000.00 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™); (i1) all additional loans or advances made by Administrative Agent or the Lenders to or for the
benefit of Borrower or any Subsidiary of Borrower pursuant to the Credit Agreement or any other Loan
Document (it being contemplated that the Lenders may lend additional sums to Borrower or any Subsidiary
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of Borrower pursuant to the Credit Agreement from time to time, but shall not be obligated to do so, and
Mortgagor agrees that the payment of any such additional loans shall be secured by this Mortgage), (iii) all
“interest {including, without limitation, interest accruing at any post-default rate and interest accruing after
the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like
proceeding, whether or not a claim for post-filing or post-petition interest is allowed in such proceeding),
fees, premiums, costs (including costs of collection), expenscs, penalties, indemnities, reasonable legal and
other fees, and all other reasonable amounts which may now or hereafter be owed to Administrative Agent,
the Issuing Lenders, the Arrangers, or any other Secured Party under or in connection with the Credit
Agreement or any of the other Loan Documents, whether or not evidenced by a promissory note or other
instrument; (iv) all obligations and liabilities of any nature now or hereafter existing under or arising in
connection with the Letters of Credit and Reimbursement Obligations, together with interest and other
amounts paveole with.respect thereto; (v) all other Obligations, indebtedness, obligations and liabilities
now or hereajier existing of any kind of any Loan Party or other Group Member to Administrative Agent
or any other Securad Parties under documents which recite that they are intended to be secured by this
Mortgage; (vi) aniy.cums which may be advanced or paid by Trustee or Administrative Agent or any Secuted
Party under the terms-hereof or of the Credit Agreement or other Loan Documents on account of the failure
of Mortgagor or any othCr i.oan Party to comply with the covenants of Mortgagor or other Loan Party
contained herein or thereii, and (vii) all other Obligations, obligations and liabilities of Mortgagor arising
pursuant to the provisions of ths Mecigage and the other Loan Documents, including penalties, indemnities,
legal and other fees, charges and expenses, and amounts advanced by and expenses incurred in order to
preserve any collateral or security inizrest. whether due after acceleration or otherwise; (b) all Obligations,
obligations and liabilities of Borrower, aity other Loan Party or any Group Member to Administrative Agent
or any other Secured Party, whether novs i existence or hereafter arising, whether by acceleration,
termination or otherwise, which may arise under, out of, or in connection with, any Specified Swap
Agreement, any Specified Cash Management Agrdement or any other document made, delivered or given
in connection herewith or therewith, including, witheut)limitation, any amounts payable in respect of a
liquidation of, an acceleration of obligations under, o an early termination of, any Specified Swap
Agreement, and any unpaid amounts owing in respect thcreoft (¢) any and all other present or future
Obligations; and (d} any and all renewals, modifications, substitut’ons, rearrangements or extensions of any
of the foregoing, whether in whole or in part; provided that;notwithstanding anything to the contrary
contained herein, this Mortgage shall not secure any Excluded Swap Obligation,

Section 1.4, Secured Indebtedness. The indebtedness referred toin-Sention 1.3, and all renewals,
extensions and modifications thereof, and all substitutions therefor, in wnole“or in part, are herein
sometimes referred 1o as the “secured indebtedness” or the “indebtedness: s=cured hereby.” It is
contemplated and acknowledged that the secured indebtedness may include revolviig credit loans and
advances from time to time, and that this Mortgage shall have effect, as of the date nerlel to secure all.
secured indebtedness, regardless of whether any amounts are advanced on the date hereof or'0% 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 1.5. Certain Defined Terms.

(a) Except as otherwise expressly provided in this Morigage, all terms in this Mortgage
relating 10 the Collateral and the grant of the foregoing security interest which are defined in the applicable
Uniform Commercial Code, as adopted and enacted by the state or states in which any Mortgaged Property
is located (in each such case, as applicable, the “UCC”) shall have the meanings assigned to them in Article
9 (or, absent definition in Article 9, in any other Article) of the 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 UCC have, at all times, the broadest and most inclusive meanings possible.
Accordingly, if the UCC shall in the future be amended or held by a court to define any term used herein
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more broadly or inclusively than the UCC in effect on the date of this Mortgage, then such term, as used
herein, shall be given such broadened meaning. If the UCC shall in the future be amended or held by a
court to define any term used herein more narrowly, or less inclusively, than the UCC in effect on the date
of this Mortgage, such amendment or holding shall, where legally permitted, be disregarded in defining
terms used in this Mortgage.

(b) Unless otherwise defined herein, each term defined in the Credit Agreement and used
herein has the meaning given to it in the Credit Agreement.

(c) As used in this Mortgage, the following terms have the meanings specified below:

“Requirement of Law™ as to any Person, any law, treaty, rule or regulation or
deteriination of an arbitrator or a court or other Governmental Authority, in each case applicable
to or b.nd.rg upon such Person or any of its property or to which such Person or any of its property
is subject. '

“Secured Parties™ the collective reference to Administrative Agent, the Arranger, the
tssuing Lenders, tvic Lenders and any Affiliate of any Lender to which any portion of the
indebtedness secured Ferebayais owed.

- “Specified Cash Management Agreement™: any agreement providing for treasury,
depositary, purchasing card or/cash management services, including in connection with any
automated clearing house transfers of fapds or any similar transactions between any Group Member
and any Lender or Affiliate thereof{uther than any Affiliate Lender or an Affiliate thereof),
regardless of when such agreement was eniered into,

“Specified Swap Agreement”: any Swar Agreement in respect of interest rates, currency
exchange rates or commodity prices entered into by *ie Borrower or any Subsidiary Guarantor and
any Person that is a Lender or an Affiliate of a Leiden (other than any Affiliate Lender or an
Affiliate thereof), regardless of when such Swap Agreen:cnt was entered into.

“Swap Agreement™ any agreement with respeci-1o_any swap, forward, future or
derivative transaction or option or similar agreement involving, orsestled by reference to, one or
more rates, currencies, commodities, equity or debt instruments or secusities; or economic, financial
or pricing indices or measures of economic, financial or pricing risk «rivalue or any similar
transaction or any combination of these transactions; provided that no phianten stock or similar
plan providing for payments only on account of services provided by current or former directors,
officers, employees or consuliants of the Borrower or any of its Restricted Subsidiaties shall be a
“Swap Agreement.”

Section 1.6. INDEBTEDNESS SECURED BY ARKANSAS PROPERTIES. WITH
RESPECT TO PROPERTY LOCATED IN THE STATE OF ARKANSAS, IT IS AGREED THAT
THIS MORTGAGE SHALL STAND AS SECURITY FOR THE PAYMENT OF ALL FUTURE
AND ADDITIONAL INDEBTEDNESS, DIRECT OR INDIRECT, CREATED AFTER THE DATE
OF THIS MORTGAGE, WHICH MAY BE OWING BY ANY LOAN PARTY OR GROUP
MEMBER TO ANY SECURED PARTIES AT ANY TIME PRIOR TO THE PAYMENT IN FULL
OF ALL OBLIGATIONS, INCLUDING FUTURE ADVANCES SECURED BY THIS
MORTGAGE; SUCH FUTURE AND ADDITIONAL INDEBTEDNESS ARE TO BE SECURED
HEREBY REGARDLESS OF WHETHER IT SHALL BE PREDICATED UPON FUTURE LOANS
OR ADVANCES HEREAFTER MADE BY SECURED PARTIES, OR OBLIGATIONS
HEREAFTER ACQUIRED BY SUCH SECURED PARTIES THROUGH ASSIGNMENT OR
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SUBROGATION OR OTHERWISE, OR SHALL REPRESENT INDIRECT OBLIGATIONS
(CREATED AFTER THE DATE OF THIS MORTGAGE) BASED UPON ANY ENDORSEMENTS,
GUARANTIES OR SURETYSHIP; AND IT 1S 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 BORROWER,
PRIOR TO THE DISCHARGE OF THIS MORTGAGE, SECURED PARTIES, AT THEIR
OPTION, MAY MAKE FUTURE ADVANCES TO BORROWER. SUCH FUTURE ADVANCES,
WITH EATEREST THEREON, SHALL BE SECURED BY THIS MORTGAGE AND WHEN
EVIDENCED RY PROMISSORY NOTES, THE SAID NOTES ARE SECURED HEREBY.
NOTHING HERFIN CONTAINED SHALL IMPLY ANY OBLIGATION ON THE PART OF ANY
SECURED PAKTY TO MAKE ANY SUCH ADDITIONAL LOANS OR ADVANCES.

Section 1.7. Colorado Future Advances. THIS INSTRUMENT IS MADE PURSUANT TO A
REVOLVING CREDIT ARRANGEMENT. Mortgagor and Administrative Agent agree and
acknowledge that Administrative Agent may elect to make additional advances under the terms of the
Notes, the Credit Agreement or the ether Loan Documents, and that any such future advances shall be
subject to, and secured by, this Mortzage. Should the secured indebtedness decrease or increase pursuant
to the terms of the Notes, the Credit Agieerient or the other Loan Documents, at any ttme or from time to
time, this Mortgage shall retain its priority position of record until termination of this Mortgage in
accordance with Section 5.15 hereof. The aggrzgate unpaid principal amount of the secured indebtedness
outstanding at any particular time that is secured Dy Froperty located in Colorado shall not aggregate in
excess of One Billion and No/100 Dollars ($1,000,006,0690.00). Such amount does not in any way imply
that Administrative Agent or the other Secured Partics’are obligated to make any future advances to
Mortgagor at any time unless specifically so provided ‘1 the Credit Agreement or any of the other
documents or instruments executed in connection therewith. '

Section 1.8. Illingis Future Advances and Maximum Secured Aracunt. This Mortgage is given to
secure not only existing indebtedness, but also future advances under thé Motes, the Credit Agreement, or
the other Loan Documents, whether such advances are obligatory or are & be made at the option of
Administrative Agent, or otherwise, as are made within twenty years from <re date hereof, to the same
extent as if such future advances were made on the date of the execution of the Martgage. The total amount
of indebtedness that may be so secured may decrease or increase from time to time, burthe total unpaid
balance so secured at one tinte which is secured by Property located in lllinois shall novexcesd One Billion
and No/l100 Dollars ($1,000,000,000.00), 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'zmount
secured by this Mortgage exceed One Billion and No/100 Dollars ($1,000,000,000.00).

Section 1.9. Indiana Future Advances. As permitted by Ind. Code § 32-29-10, 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 Secured Parties and advances by the Secured Parties to any Loan Party,
in each case under the Notes, the Credit Agreement, or the other Loan Documents, up to One Billion and
No/100 Dollars ($1,000,000,000.00) which is secured by Property located in Indiana (whether made as an
obligation, made at the option of Secured Parties, made after a reduction to a zero dollar ($0.00) 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 1.10. Indebtedness Secured by Missouri Properties. This Mortgage secures all future
advances and obligations constituting secured indebtedness. The total amount of obligations and advances
secured hereby may decrease or increase from time to time, but at no time shall the total principal amount
of obligations and advances secured hereby, not including sums expended or incurred for the reasonable
protection of the security interest hereby created in the Mortgaged Properties or for other purposes specified
in § 443.035(3) of the Missouri Revised Statutes, in each case which is secured by Property located in
Missouri, exceed the sum of One Billion and No/100 Dollars ($1,000,000,000.00), which is the face amount
of this Mortgage. Nothing contained herein shall create or imply any agreement or commitment by
Administrative Agent to loan or advance any sums up to the stated face amount; the agreement of
Administrative Agent to make advances is governed by the terms of the Credit Agreement and is subject to
all terms, provisions and conditions of the Loan Documents, any Specified Swap Agreement, and any
Specified” Cash Management Agreement. (THIS MORTGAGE SECURES, AMONG OTHER.
THINGS, FL TLURE ADVANCES AND FUTURE OBLIGATIONS AND IS TO BE GOVERNED BY
THE PROVISIGMS OF SECTION 443.055 OF MISSOURI REVISED STATUTES. THE TOTAL
PRINCIPAL AVCENT OF FUTURE ADVANCES AND FUTURE OBLIGATIONS THAT MAY
BE SECURED HEREPY, IN EACH CASE, WHICH IS SECURED BY PROPERTY LOCATED IN
MISSOURI, 1S ONE BY.E.ION AND NO/106 DOLLARS ($1,000,000,000.00)).

Section 1.11. Montana Futzve Advances. Notwithstanding any provision hereof to the contrary,
the aggregate unpaid principal amount-cf the secured indebtedness outstanding at any particular time (after
having given effect to all advances and all repayments made prior to such time) which is secured by Property
located in Montana shall not in the aggrezat: exceed One Billion Five Hundred Million and No/100 Dollars
($1,500,000,000.00). Such amount does not.in‘any way imply that Administrative Agent or Secured Parties
are obligated to make anv future advances to'E orrower at any time unless specifically so provided in the
Credit Agreement or any of the other Loan Documents.

Section 1.12. Nebraska Maximum Amount. The total principal amount, exclusive of interest, of
the secured indebtedness, including any future debts, adveaces. liabilities or obligations (not including,
however, any sums advanced for the protection of the Property) which is secured by Property located in
Nebraska shall not exceed One Billion Five Hundred Million-and N2/100 Dollars ($1,500,600,000.00).
Such amount does not in any way imply that Administrative Agent br Lerders are obligated 10 make any
future advances to Borrower at any time unless specifically so providedin:ie Credit Agreement or any of
the other Loan Documents. ' -

Section 1.13.  Nevada Future Advances. This Mortgage secures future advances and, to the extent
of the Property, located in Nevada is governed by the provisions of Nev. Rev. Stat. 1u¢ 300-.400. The
maximun amount of principal to be secured by this Mortgage that is secured by Properwy.lociied in Nevada
is One Billion and No/100 Dotlars ($1,000,000,000.00).

Section 1.14. {Reserved].

Section 1.15. Ohio Open End Mortgage. It is contemplated and acknowledged that this is an open
end mortgage, and 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 been advanced, are later repaid in part or in whole and further advances made at a iater
date.

Section 1.16. Ohto Maximum Amount. This Mortgage is an Open-End Mortgage granted pursuant
to Ohio law and in accordance with Ohio Revised 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

15
144646313



2210847001 Page: 17 of 82

UNOFFICIAL COPY

outstanding at any time, which is secured by Property located in Ohio, is One Billion and No/100 Dollars
($1,000,000,000.00), plus any additional loan advances made by Administrative Agent or the Secured
Parties to protect the Mortgaged Properties, including, but not limited to, advances to pay taxes,
assessments, insurance premiums, and all other amounts that Mortgagor has in this Mortgage agreed to pay
for the protection of the Mortgaged Properties.

Section 1.17. Indebtedness Secured by Tennessee Properties. With respect to the property located
in the state of Tennessee, this Fee and Leasehold Deed of Trust is made also to secure and enforce payment
of all future advances from Administrative Agent and/or Secured Parties to any Loan Party and other future
Obligations of any Loan Party to Administrative Agent and/or any Secured Party. THIS FEE AND
LEASEHOLD DEED OF TRUST SHALL SECURE ALL FUTURE ADVANCES WHICH MAY BE
OBLIGATORY ADVANCES AND IS GIVEN AND INTENDED FOR COMMERCIAL PURPOSES AS
SET FORTE QR PRIORITY PURSUANT TO TENN. CODE ANN. 47-28-104(b). THIS FEE AND
LEASEHOLD c%D OF TRUST ALSO SECURES CERTAIN FUTURE ADVANCES THAT ARE
OPTIONAL AN MNENOBLIGATORY. Repayment to Administrative Agent and/or Secured Parties of
all of the indebtedness sacured hercby shall not terminate the lien of this Fee and Leasehold Deed of Trust
unless it is released by Administrative Agent at the reguest of the Loan Party; otherwise it shall remain in
force to secure any future‘advances and indebtedness, irrespective of any additional security that may be
taken as to such indebtedness. . Motwithstanding any provision herein to the contrary, the outstanding
indebtedness secured by the Property located in Tennessee and secured by this Mortgage shall not, at any
time, cxceed an aggregate amount of $14.905,831.00. THIS FEE AND LEASEHOLD DEED OF TRUST
COVERS PROPERTY WHICH IS OR M4Y BECOME SO AFFIXED TO THE REAL PROPERTY AS
TO BECOME FIXTURES AND ALSCO COMSTITUTES A FIXTURE FILING UNDER TENN. CODE
ANN. 47-9-502.

Section 1.18. Credit Line Deed of Trust Nouicé Address. The name of the noteholder secured and
the address at which communications may be mailed or celivered in accordance with Section 55-58.2.5 of
the Code of Virginia (1950}, as amended, is as follows:

Truist Bank

303 Peachtree Street, N.E.
Atlanta, Georgia 30308
Attention: Portfolio Manager .

With a copies to:

Truist Bank

3333 Peachtree Road
Atlanta, Georgia 30326
Attn; LevFin Banker

' Truist Bank
Agency Services
303 Peachtree Street, N.E, / 25" Floor
Atlanta, Georgia 30308 _
Attention: Agency Services Manager
Telecopy Number: (404) 221-2001

and

McGuireWoods LLP
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1230 Peachtree Street, NE

Suite 2100

Atlanta, GA 30309

Attn: Chris Molen

E-mail; cmolen@mcguirewoods.com

Section 1.19. Maturity of Indebtedness. The final maturity of the indebtedness secured hereby,
subject to the rights of acceleration, is May 26, 2025.

Section 1.20. Limit on Secured Indebtedness. It is the intention of Mortgagor and Administrative
Agent that this Mortgage not constitute a fraudulent transfer or fraudulent conveyance under any state or
federal law.tbat may be applied hereto. Mortgagor and, by its acceptance hereof, Administrative Agent
hereby acknewiedges and agrees that, notwithstanding any other provision of this Mortgage, the amount of
indebtedness s=curad by Mortgagor hereunder shall be limited to the maximum amount of indebtedness
that can be securéd bv.Mortgagor hereunder without rendering this Mortgage voidable under any applicable
Requirement of Law réi2ting to fraudulent conveyances or fraudulent transfers with respect 10 Mortgagor.

Section 1.21. Exgiaded Assets. Notwithstanding any other provision of this Mortgage, this
Mortgage shall not, at any tim¢, constitute a grant of a Lien, privilege, security interest or encumbrance in
any property that is, at such time, an Excluded Asset (as hereinafter defined), and the terms “Property,”
“Collateral” and each of the definec terms incorporated therein shall exclude the Excluded Assets. For
purposes of this Mortgage, “Excluded Assets” shall mean: (2) any permit, lease, license, contract, property
right or agreement to which any Mortgagors 4 rarty or any of its rights or interests thereunder if, and only
for so long as, the grant of'a Lien, privilege, security interest or encumbrance hereunder shall constitute or
result in a breach, termination or default under any such permit, lease, license, contract, property right or
agreement (other than to the extent that any such tevm would be rendered ineffective pursuant to Sections
9-406, 9-407, 9-408 or 9-409 of the UCC of any relevantjurisdiction or any other applicable Requirement .
of Law or principles of equity); provided, however, that suci security interest shall attach immediately to
any portion of such permit, lease, license, contract, property rigits or agreement that does not result in any
of the consequences specified above; (b) the Excluded Stock {25 hereinafter defined); (c) all cars, trucks,
trailers and other vehicles covered by a certificate of title under the lavrs of any state to which any Mortgagor
has any right, title or interest; (d) all Letter-of-Credit Rights {other than Isetter-of-Credit Rights constituting
a Supporting Obligation) (in each case, as such term defined in the UCC), {2)4il Farm Products (as defined
in the UCC), () Buildings or Manufaciured (Mobile) Homes (as those terms ar< Jefined in applicable Flood
Insurance Laws) located in or on the Facilities and (g) any property as to which Administrative Agent
reasonably determines that the costs of obtaining or perfecting a Lien in such propeiiy are excessive in
relation 1o the value of the security to be afforded thereby. For purposes of this Martzaze, “Excluded
Stock™ shall mean: (a) the voting Capital Stock of any Excluded Foreign Subsidiary in ¢xzess of 65% of
the outstanding voting Capital Stock of such Excluded Foreign Subsidiary; and (b) the Capital Steck of any
Unrestricted Subsidiary.

ARTICLE I
Representations, Warranties and Covenants

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

(a) Title and Permitted Liens. Mortgagor has, as of the date hereof, good and defensibie title
to the Property, free and clear of all Liens, privileges, security interests, and encumbrances except for
Customary Permitted Liens. From and after the date hereof, Mortgagor covenants to maintain good and
defensible title to the Property, free and clear of all Liens, privileges, security interests, and encumbrances
except for the Liens permitted by Section 7.3 of the Credit Agreement. Mortgagor will warrant and defend
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title to the Property, subject as aforesaid, against the claims and demands of all persons claiming or to claim
the same or any part thereof. Any and all references made in this Mortgage to the Liens permitted by
Section 7.3 of the Credit Agreement are made for the purpose of limiting certain warranties and covenants
made by Mortgagor herein and such reference is not intended to affect the description herein of the
Mortgaged Properties nor 10 subordinate the Liens and security interests hereunder to any such Liens.

(b} Leases and Contracts: Performance of Obligations. Except as otherwise permitted in the
Credit Agreement, all material Contracts, Servitudes, Surface Leases, Leases, and other agreements and
leases forming a part of the Property are in full force and effect, except to the extent any of the same may
terminate due to expiration of the stated terms thereof or where the termination thereof could not reasonably
be expected.to result in a Material Adverse Effect, and Mortgagor agrees to so maintain them in full force
and effecy. Ex.cept as otherwise permitted in the Credit Agreement, all rents, royalties and other payments
due and payzyle hy Mortgagor under the provisions of such Contracts, Servitudes, Surface Leases, Leases
and other agrecmerts and leases, or under the Liens permitted under Section 7.3 of the Credit Agreement,
or otherwise attcriduntto the ownership or operation of the Property by Mortgagor, have been, and will
continue-to be, propeily-and timely paid. Mortgagor is not in default with respect to Mortgagor’s
obligations (and Mortgagor is not aware of any default by any third party with respect to such third party’s
obligations) under such Contracts, Servitudes, Surface Leases, Leases or other agreements or leases, or
under the Liens permitted urde: Section 7.3 of the Credit Agreement, or otherwise attendant to the
ownership or operation of any part ofthe Property, where such defauit could reasonably be expected to
result in a Material Adverse Effect; Morwgagor will fulfill all such obligations coming due in the future,
except where such failure to do so could ne. reasonably be expected to result in a Material Adverse Effect.
There are no situations where Mortgagor i€ arvzie that a contingent liability may exist which may require
Mortgagor to account for such liability on a'tasis less favorable to Mortgagor than the basis on which
Mortgagor is currently accounting.

(c) Contractual Arrangements. Except to (< extent that any failure could not reasonably be
expected to result in a Material Adverse Effect, Mortgagorawi'l not: (i) permit any of the Facilities to be
subject to any contractual or other arrangement for gathering, t/arsporting, storage, trealing, processing or
other services (A) whereby payment is or can be deferred for asubstartial 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 customanii the industry, or (C} for which
prepayments in material amounts have been received, (ii) fail to comply“with contractual and other
arrangements for gathering, transporting, storage, treating, processing and otier-services, (iii) permit to
exist any imbalances in respect to the Facilities except for those imbalances incurred in the ordinary course
of business that are settled in the ordinary course of business, (iv) permit to exist curtail:nert of (A) services
in connection with the Facilities or (B) transportation of its Products other than as<equired by any
applicable Requirement of Law or as a result of events of force majeure, (v) permit any Eucrlities or any
material part thereof to cease 1o operate (except as a result of customary interruptions in the ordinary course
of business or as a result of force majeure events) or to be abandoned, (vi) receive prepayments for services
other than prepayments for liabilities 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 any
applicable Requirement of L.aw, or (viii) receive consideration other than in accordance with applicable
contracts and any applicable Requirement of Law. Mortgagor will use reasonable efforts-to curc 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
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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 accordance
with prudent industry standards; all of such Property is, and will remain, located on the Mortgaged
Properties, except for that portion thereof which is or shall be located elsewhere (including that usually
located on the Mortgaged Properties but temporarily located elsewhere) in the course of the normal
operation of the Property and sales and disposals permitted by Section 7.5 of the Credit Agreement.

(e) Operation of Property. The Property is being and, to the extent the same could reasonably
be expected to result in a Material Adverse Effect has in the past been, and hereafter will be, maintained
and operated in a good and workmanlike manner, in accordance with the standard of care typical in the
industry and in conformity in all material respects with all any applicable Requirement of Law and alt rules,
regulatiorns.ard orders of all duly constituted authorities having jurisdiction and in conformity with all
Contracts, Seivitudes and other agreements and leases forming a part of the Property and in conformity
with the Liens pesmitted under Section 7.3 of the Credit Agreement. Mortgagor has, and will have in the
future, all goveriameptal licenses and permits necessary or appropriate to own and operate any Property,
except where such failurc-to do so could not reasonably be expected to result in a Material Adverse Effect.

N Sale or DMsposal. Morigagor will not, without the prior written consent of Administrative
Agent, sell, exchange, lease, trarsfer, or otherwise dispose of or abandon, any part of, or interest in, the
Property other than as permitted by Sections 7.5 of the Credit Agreement.

(g) Environmental.

() Current Status. T the best of Mortgagor’s knowledge, the Property and
Mortgagor are not in violation of the reprisentations and warranties contained in Section 4.18 of
the Credit Agreement.

(i) Future Performance. The followiig dzfinition is applicable for the terms used in
this section. “Applicable Environmental Laws” shailinean any applicable Requirement of Law,
including, without limitation, the common law, pertainirg 1o safety, health or the environment, as
such Requirement of Law now exist or are hereafter ehacted and/or amended (Applicable .
Environmental Laws shall include the Comprehensive Enviropinental Response, Compensation,
and Liability Act of 1980, as amended by the Superfund Amendineitz.and Reauthorization Act of
1986 (as amended, hereinafter called “CERCLA™), the Resource Conszivation and Recovery Act
of 1976, as amended by the Used Oil Recycling Act of 1980, the Solia: Waste Disposal Act
Amendments of 1980, and the Hazardous and Solid Waste Amendmen(s of 4584 (as amended,
hereinafter called "RCRA™) and applicable state and local law). The'terine- “hazardous
substance™ and “release” as uscd in this Mortgage shall have the meanings specified in'CERCLA,
and the terms “solid waste” and “disposal” (or “disposed™) shall have the meanings sp=cified in
RCRA: provided, in the event either CERCLA or RCRA is amended so as to broaden th¢ mzaning
of any term defined thercby, such broader meaning shall apply subsequent to the effective date of
such amendment. In the event and to the extent that any Requirement of Law of the states in which
the Mortgaged Properties are located establish a meaning for “hazardous substance,” “release,”
“solid waste,” or “disposal™ which is broader than that specified in either CERCLA or RCRA, such
broader meaning shal! 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
except where the same could not reasonably be expected to result in a Malerial Adverse Effect.
Mortgagor will take all steps necessary to determine that no hazardous substances or solid wastes
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have been disposed of or otherwise released on or onto the Property or any adjacent property from
the Property, except where the same could not reascnably be expected to result in a Material
Adverse Effect. Mortgagor will not cause or permit the disposal or other release of any hazardous
substance 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 waste (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 same (or if removal is prohibited by any Requirement of Law, to take whatever action
is required by any Requirement of Law) promptly upon discovery except where the same could not
reasonably be expected to result in a Material Adverse Effect. Upon Administrative Agent’s
request during the existence and continuance of a Default, Mortgagor will provide at Mortgagor’s

sole expense an inspection or audit of the Property from an engineering or consulting firm approved.

by Administrative Agent, indicating the presence or absence of hazardous substances and solid
waste an the Property and compliance with Applicable Environmental Laws and this Section.

(h) Daense of Mortgage. If the validity or priority of this Mortgage or of any rights, titles,
Liens, privileges, i scurity interests created or evidenced hereby with respect to the Property or any part
thereof or the title of*Muitoagor to the Property or any part thereof shall be endangered or questioned or
shall be attacked directly o/ indirectly or if any legal proceedings are instituted against Mortgagor with
respect thereto, Mortgags: will give prompt written notice thereof to Administrative Agent and at
Mortgagor’s own cost and expensesvill diligently endeavor to cure any defect that may be developed or
claimed, and will take all necessaiy and.oroper steps for the defense of such legal proceedings, including,
but not limited to, the employment ¢f counsel, the prosecution or defense of litigation and the release or
discharge of all adverse claims, and Trustes and Administrative Agent, or either of them (whether or not
named as parties to legal proceedings witn Jespert thereto), are hereby authorized and empowered to take
such additional steps as in their judgment and zizeretion may be necessary or proper for the defense of any
such legal proceedings or the protection of the validisy or priority of this Mortgage and the rights, titles,
Liens, privileges, and security interests created cr_evidenced hereby, including but not limited to the
employment of independent counsel, the prosecution ¢r difense of litigation, the compromise or discharge
of any adverse claims made with respect to the Property, (aepurchase or payment of any tax or tax title and
the removal of prior Liens, privileges, or security interests, and-a!! expenditures so made of every kind and
character shall be a demand obligation {which obligation Mo‘tgagar 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 rate set forth in Section 2.9(c) of the Credit Agreement, and the party
incurring such expenses shall be subrogated to all rights of the person rezeiving such payment.

(D) Insurance. Mortgagor will carry insurance as provided in #iz-Credit Agreement. Al
policies evidencing such insurance shall contain clauses providing that the proceeds (nereof shall be payable
to Administrative Agent as its interest may appear and providing that such policies inay.=at be canceled or
reduced or otherwise affected in any materially adverse way without at least thirty (30, davs’ orior written
notice to Administrative Agent; provided that, notwithstanding any such loss payee’ oif mortgagee
designation, so tong as no Default exists, any payments under such insurance shall be inads-solely to
Mortgagor for application as required and permitted by Section 2.6 of the Credit Agreement. Uporiisquest
by Administrative Agent, Mortgagor shall deliver to Administrative Agent the criginal policies, evidence
of payment of premiums, certificates evidencing renewals, and such other information regarding such
insurance as Administrative Agent may reasonably 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 obligatior) 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
thercol, then to the order of Mortgagor for use for repairs and replacement of any loss, unless a Default is
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Mortgagor is a registered organization which is organized under any Requirement of Law
of one of the states comprising the United States (e.g. corporation, limited partnership,
registered limited liability partnership or limited liability company). Mortgagor is focated
{as determined pursuant to the UCC) in the state under any Requirement of Law in which
it was organized, which is: (1) with respect to BKEP MATERIALS, L.L.C. and BKEP
TERMINALLING, L.L.C., Texas, and (2) with respect to BLUEKNIGHT ENERGY
PARTNERS, L.P., Delaware. As of the date hereof, Mortgagor’s principal place of
business and chief executive office is located at the address set forth below the signature
of Mortgagor to this Mortgage. '

Q) Not_a_Foreign Person. Mortgagor is not a “foreign person” within the meaning of the
Internal Peverwe Code of 1986, as amended, (hereinafter called the “Code™), Sections 1445 and 7701 (i.e.
Mortgagor is<iota non-resident alien, foreign corporation, foreign partnership, foreign trust or foreign estate
as those terms arz 2efined in the Code and any regutations promulgated thereunder).

(m)  Repeniing. Compliance. Mortgagor agrees 1o comply with any and all reporting
requirements applicable 0 the transaction evidenced by the Notes and secured by this Mertgage which are
set forth in any Requireinent of Law of any Governmental Authority, and further agrees upon request of
Administrative Agent to furnish Ad-ninistrative Agent with evidence of such compliance.

(n) Surface Leases.

(i) Default; Notice of \Default. To the best of Mortgagor’s knowledge, as of the date
hereof, the lessor under any Surface Leise is not in default in the performance of any of its material
obligations under such Surface Lease. As Of the date hereof, (A} Mortgagor is not in default in the
performance of any of its obligations underany Curface Lease, and (B) there are no circumstances
which, alone or with the passage of time or the'giving of notice or both, would constitute an event
of default thereunder. Mortgagor will give Administrative Agent immediate notice of any notice
of default or cancellation given to or received by Morigagor under any Surface Lease, subject to
any applicable grace periods. Mortgagor will provide-Administrative Agent with copies of any

such notices of default or other notices.

(i) Lease Obligations and Rights.

(A)  Each of the Surface Leases is and shall be maintained in full force and
effect, except to the extent that the failure to do so could not reasonupiy be expected to
result in a Material Adverse Effect or the termination of any Surface Lease pesults from the
expiration of the stated term thereof. Subject to any applicable notice ard zure periods in
each Surface Lease, Mortgagor will promptly and faithfully observe, perforinand 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
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 that could reasonably be expected to
result in a Material Adverse Effect. Subject to any applicable notice and cure periods in
cach Surface Lease, Mortgagor will enforce the material obligations of the lessor under
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such Surface Lease, to the end that Mortgagor may enjoy all of the material rights granted
it under such Surface Lease.

(iii)  Lease Termination. Mortgagor covenants that it will not, without the prior written
consent of Administrative Agent, cancel, release, terminate or surrender such Surface Lease or the
Mortgaged Property demised by such Surface Lease, or waive, excuse, condone or in any way
release or discharge the lessor thereunder of and from the obligations, covenants, conditions and
agreements by the lessor to be done other than upon termination of the applicable Surface Lease
due to expiration of its stated term, and Mortgagor does by these presents expressly release,
relinquish and assign unto Administrative Agent all its right, power and authority to so cancel,
release, terminate or surrender, in any way the terms and provision of any Surface Lease to be
reain:d by Administrative Agent until this Mortgage has been released. Further, without
Admimstrative Agent’s prior written consent, Mortgagor will not, subsequent to the effective date
hereof,.suffer or permit any subletting or assignment of any of Mortgagor’s interest under any
Surface_ense: ' :

(iv)  MoRelease. Mortgagor covenants and agrees that no release or forbearance of any
of Mortgagor’s chiigations under any Surface Lease, pursuant to such Surface Lease or otherwise,
shall release Mortgagcr fiomn any of its obligations under this Mortgage, including its obligation
with respect to the payment of rent as provided for in said Surface Lease and the performance of
all the terms, provisions, covenants, conditions and agreements contained in such Surface Lease,
to be kept, pertormed and complier, with by Mortgagor therein,

{v) After-Acquired Lang. | In the event Mortgagor were to acquire the remaining
interest in the fec simple of any Mortgage« Property demised by any Surface Lease or any greater
estate to which any Surface Lease relates, tire/Zizn of this Mortgage shall attach, extend to, cover
and constitute a Lien upon such fee simple title orgreater estate, and it shall be included within the
definition of the Mortgaged Property. Mortgagor agiees to execute all instruments and documents
which Administrative Agent may reasonably require 0 ratify, confirm and further evidence the
Lien on such acquired estate, title or interest.

(vi)  NoMerger Provision, Mortgagor covenants ans zzrees that unless Administrative
Agent shall otherwise expressly consent in writing, title to the Mortgzges Property demised by any
Surface Lease and the leasehold estate created by such Surface Lease skall not merge but shall
always remain separate and distinct, notwithstanding union of said estates 2ither in the lessor or in
Administrative Agent or subsequent lessee or third party by purchase or othervisy

(vii)  No Liability. Notwithstanding anything to the contrary contatnzd- herein, this
Mortgage shall not constitute an assignment of any Surface Lease within the mezning of any
provision thereof prohibiting its assignment and Administrative Agent shall have no liab.lity 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 Surface
Lease or has acquired, by foreclosure or otherwise, and is holding all of Mortgagor’s right, title and
interest therein. -

Section 2.2, Performance on Mortgagor’s 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
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by Administrative Agent shall be a demand obligation owing by Mortgagor to Administrative Agent (which
obligation Mortgagor hereby expressly promises to pay) and Administrative Agent, upon making such
payment, shall be subrogated to all of the rights of the person, corporation or body politic receiving such
payment, Further, if Mortgagor shall fail to comply with its covenants under any Surface Lease, or upon
receipt by Administrative Agent from the lessor of any such lease of notice of any default under any such
Surface Lease, Administrative Agent may rely thereon and take any action necessary to cure such default,
even though the existence of such default and the nature thereof be questioned or denied by Mortgagor or
by any party on behalf of Mortgagor. Mortgagor hereby expressly grants to Administrative Agent and
agrees that Administrative Agent shall have the absolute and immediate right to enter upon the Mortgaged
Property subject to such Surface Lease or any part thereof to the extent and as often as Administrative
Agent in its cole discretion deems necessary or desirable in order to prevent such default or to cure any such
- default by Megagor. Administrative Agent may pay and expend sums of money as Administrative Agent
in its sole discretion deems necessary for such purpose, and any money so paid by Administrative Agent
shall be a demand. obligation owing by Mortgagor to Administrative Agent (which obligation Mortgagor
hereby expressly ‘minmises to pay) and Administrative Agent, upon making such payment, shall be
subrogated to all of thetights of the person, corporation or body politic receiving such payment. Each
amount due and owing bty Morigagor to Trustee and/or Administrative Agent pursuant to this Mortgage
shall bear interest each day, from the date of such expenditure or payment until paid, at the rate set forth in
Section 2.9(¢) of the Credit Apraciient; all such amounts, together with such interest thereon, shall be a
part of the secured indebtedness and sliall be secured by this Mortgage.

ARTICLE I

Assignment of Ri:nts, Accounts, and Proceeds

Section 3.1, Assignment, Except as set forthin)Section 3.2, below, as additional security for the
payment and performance in full of the obligations referrcd fo in Section 1.3 hereof, Mortgagor absolutely,
presently, unconditionally and irrevocably assigns, transte:s 2nd sets over to Administrative Agent, and
- grants to Administrative Agent, all of Mortgagor’s estate, right,ait'e, interest, claim and demand, as landlord
or lessor, under any and all of the Leases, and does further heieby akanalutely, presently, unconditionally
and irrevocably assign, transfer and set over lo Administrative Agentall Reats, together with the immediate
and comtinuing right to collect and receive such Rents. Mortgagor direcisand instructs any and all payors
of Rents to pay to Administrative Agent all of the Rents until such time as suzn ravors have been furnished
with evidence that all secured indebledness 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. While the above assignment is an absolute assignment and not an assignment for
additional security only, Administrative Agent hereby grants 10 Mortgagor a license we-Ceitect and apply
the Rents and to enforce the obligations of tenants and other counterparties under the Leases. immediately
upon the occurrence of and during the continuance of any Default, whether or not legal proctedings have
commenced and without regard to waste, adequacy of security for the Obligations or solvency of
Mortgagor, the license granted in the immediately preceding sentence shall automatically cease and
terminate upon the giving of written notice to Mortgagor by Administrative Agent of such termination.

Section 3.2. Collateral Assignment of Texas Rents. As additional security for the payment and
performance in full of the obligations referred to in Section 1.3 hereof, Mortgagor hereby collaterally grants,
transfers and assigns, in accordance with the TARA (hereinafter defined), to Administrative Agent all of
Mortgagor’s right, title and interest in and to the Rents attributable to, or with respect to, the Property
located in the state of Texas. This assignment grants, and is intended to grant to Administrative Agent, a
presently effective first priority lien and security interest in such Rents. Upon the occurrence of and during
the continuation of a Default, Administrative Agent shall have all the rights and remedies and be entitled
to all of the benefits of Section 64.053, Section 64,034, Section 64.055 and Section 64.057 of the TARA.
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Mortgagor hereby waives any right to withhold any amount permitted by the provisions of Section
64.060(a) of the TARA and, the provisions thereof notwithstanding, agrees that, during the continuation of
a Default, Mortgagor shall turn over such Rents within ten (10) days after written notice demanding the
turnover of such Rents is received by Mortgagor as provided in Section 5.16 hereof. “TARA™ means the
Texas Assignment of Rents Act, being Chapter 64 of the Texas Property Code, as in effect from time to
time.

Section 3.3. Effectuating Payment of Rents to Administrative Agent. 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. 1f under any existing agreements,
any Rentg'are equired to be paid by the payor to Mortgagor so that under such existing agreements payment
cannot be made of such Rents to Administrative Agemt, Mortgagor’s interest in all Rents under such
agreements and.ii 2!l other Rents which for any reason may be paid to Mortgagor shall, when received by
Mortgagor, after'the fzrmination of Mortgagor’s license as described in Section 3.1, above, constitute trust
funds in Mortgagor’s hinds and shall be immediately paid over to Administrative Agent. Without
limitation upon any of the faregoing, Mortgagor hereby constitutes and appoints Administrative Agent as
Mortgagor’s special attoriey-in-fact (with full power of substitution, either generally or for such periods or
purposes as Administrative Ageatanay from time to time prescribe) in the name, place and stead of
Mortgagor to do any and every aCt apzZ-exercise any and every power that Mortgagor might or could do or
exercise personally with respect 1o all Rents (the same having been assigned by Mortgagor to
Administrative Agent pursuant to Secuor. 3.1 hereof). The foregoing appointment includes, without
limitation, the right, power and authority, during the continuance of a Default, to:

(a) Execute and deliver in the name o/ Mcrtgagor any and all instruments of every nature that
may be requested or required by any party for the purposes of effectuating payment of the Rents to
Administrative Agent or which Administrative Agent riav. otherwise deem necessary or appropriate to
effect the intent and purposes of the assignment contained 7y Stction 3.1; and

(b) [f under any agreements any Rents are requirec 1o be-paid by the payor to Mortgagor so
that under such existing agreements payment cannot be made of such Rents to Administrative Agent, to
make, execute and enter into such agreements as are necessary to arect Rents to be payable to
Administrative Agent.

Administrative Agent, as attorney-in-fact, is further hereby given and granted full power and authority to
do and perform any and every act and thing whatsoever necessary and requisite to be Gotie as fully and 1o
all intents and purposes, as Mortgagor might or could do if personaliy present; and Mortzagor shall be
bound thereby as fully and effectively as if Mortgagor had personally executed, ackroviedged and
delivered any of the foregoing certificates or documents. The powers and authorities herein confesred upon
Administrative Agent may be exercised by Administrative Agent through any person who, at thelime of
the exccution of the particular instrument. is an officer of Administrative Agent. The power of attorney
herein conferred is granted for valuable consideration and hence ts coupled with an interest and is
irrevocable so long as the secured indebtedness, or any part thereof, shall remain unpaid. All persons
dealing with Administrative Agent or any substitute shall be fully protected in treating the powers and
authorities conferred by this paragraph as continuing in full force and effect until advised by Administrative
Agent that all the secured indebtedness is fully and finally paid. Administrative Agent may, but shall not
be obligated to, take such action as it deems appropriate in an effort to collect the Rents, and any reasonable
expenses (including reasonable attorney’s fees) so incurred by Administrative Agent shall be a demand
obligation of Mortgagor and shall be part of the secured indebtedness, and shall bear interest each day, from
the date of such expenditure or payment until paid, at the rate set forth in Section 2.9(¢c) of the Credit
Agreement.
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Section 3.4. Release From Liability; Indemnification. Administrative Agent and its successors
and assigns are hereby released and absolved from all liability for failure to enforce the Leases and/or the
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 harmless 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 ot
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 Adminisirative Agent received, either before or after payment in full of the secured
indebtedness. funds claimed by third persons (and/or funds in respect of consideration paid in violation of
applicable codtracts or any Requirement of Law), 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 satisi2ctory to i, Administrative Agent shall have the right to compromise and adjust any
such claims, actions andjudgments, and in addition to the rights to be indemnified as herein provided, all
amounts paid by Adminisiritive Agent in compromise, satisfaction or discharge of any such claim, action
or judgment, and all couit costs, attorneys’ fees and- other expenses of every character expended by
Administrative Agent pursuart *.ihe provisions of this section shall be a demand obligation (which
obligation Mortgagor hereby expiessly-promises to pay) owing by Mortgagor to Administrative Agent and
shall bear interest, from the date expended until paid, at the rate set forth in Section 2.9(c) of the Credit
Agreement. The foregoing indemnities Shzi not terminate upon the Release Date (as hereinafter defined)
or upon the release, foreclosure or other témmipation of this Mortgage but will survive the Release Date,
foreclosure of this Mortgage or conveyance n lieu of foreciosure, and the repayment of the secured
indebtedness and the discharge and release of thi¢ Mcrtgage and the other documents evidencing and/or
securing the secured indebtedness with respect to clainis pr actions arising out of events that occur prior to
the Release Date. The “Release Date” as used herein snsil mean the earlier of the following two dates: (i)
the date on which the indebtedness and other obligations securd hereby have been paid and performed in
full (other than (A) contingent indemnification obligations ard (B) obligations and liabilities under
Specified Cash Management Agreements and Specified Swap Agreements either (x) as to which
arrangements satisfactory 10 the applicable Secured Party shall have beerimnade or (y) notice has not been
received by Administrative Agent from the applicable Secured Party that'such amounts are then due and
payable)) and this Mortgage has been released of record, or (i) the date on-wkich the Lien of this Mortgage
is foreclosed or a deed in lieu of such foreclosure is fully effective ani recorded. WITHOUT
LIMITATION, IT IS THE INTENTION OF MORTGAGOR AND MORTGAGOR AGREES
THAT THE FOREGOING RELEASES AND INDEMNITIES SHALL AFPLY TO EACH
INDEMNIFIED PARTY WITH RESPECT TO ALL CLAIMS, DEMANDE,“LABILITIES,
LOSSES, DAMAGES (INCLUDING WITHOUT LIMITATION CONSEQUENTIAL/DAMAGES),
CAUSES OF ACTION, JUDGMENTS, PENALTIES, COSTS AND EXPENSES (1NCLIDING
WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES AND EXPENSES) WAICH IN
WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF THE NEGLIGENCE OF SUCH
(AND/OR ANY OTHER) INDEMNIFIED PARTY. However, such indemnities shall not apply to any
particular indemnified party (but shall apply to the other indemnified partics} to the extent the subject of
the indemnification is caused by or arises out of the gross negligence or wiilful misconduct of such
particular indemnified party. '

Section 3.5. Mortgagor’s Absolute Obligation to Pay Note. Nothing herein contained shalt detract
from or limit the obligations of Mortgagor to make prompt payment of the Notes, and any and all other
secured indebtedness, at the time and in the manner provided herein, in the Loan Documents, any Specified
Swap Agreement, and any Specified Cash Management Agreement, regardless of whether the Rents herein
assigned are sufficient to pay same, and the rights under this Article 11l shall be cumulative of all other
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rights under the Loan Documents, any Specified Swap Agreement, and any Specified Cash Management
Agreement.

Section 3.6. [Reserved].

Section 3.7. Rights Under Oklahoma Qil 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. 52, §§ 548.1-
548.6 (the “Oklahoma Act™), hereby vesting in Administrative Agent all of Mortgagor’s rights as an
interest owner 1o 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 ziat e 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. Defauit. The terms “default” and “Default” as used in this Mortgage shall mean the
occurrence of an Event of Defzult’ Eoon the occurrence of a default, Administrative Agent at any time and
from time to time may without riotice-to Mortgagor or any other person declare any or all of the secured
indebtedness immediately due anc payable, without relief from valuation and appraisement any
Requirement of Law, and all such secur2d ndebtedness shall thereupon be immediately due and payable,
without presentment, demand, protest, notice of protest, declaration or notice of acceleration or intention to
accelerate, putting Mortgagor in default, dishoror, notice of dishonor or any other notice or declaration of
any kind, all of which are hereby expressly waived by 1dortgagor, and the Liens evidenced hereby shall be
subject to foreclosure in any manner provided for iiercin or provided for by any Requirement of Law as
Administrative Agent may elect. With respect to the Decdof Trust Mortgaged Properties which are situated
in the Commonwealth of Virginia, the foregoing shall inctzae) but not be limited to, such acceleration as
may be made by the Trustee, and this Mortgage is “subject to zal’ upon default™, as that term is construed
pursuant to Section 55-60(4) of the Code of Virginia (1950) as-ainended,

Section 4.2. Pre-Foreclosure Remedies. Upon the occurrence oiadefault, Administrative Agent
is authorized, prior or subsequent to the institution of any foreclosure proceeaizigs; and to the extent allowed
by any applicable Requirement of Law, lo enter upon the Property, or any pait thereof, and to take
possession of the Property and all books and records refating thereto, and to exercise without interference
from Mortgagor any and all rights which Mortgagor has with respect to the managzement, possession,
operation, protection or preservation of the Property. 1f necessary to obtain the possessicr provided for
above, Administrative Agent may invoke any and all legal remedies to dispossess Mortgazor, including,
but not limited to, summary proceeding or restraining order. Mortgagor agrees to peacefu’ty surrender
possession of the Property upon default if requested. All costs, expenses and liabilities of every character
incurred by Administrative Agent in managing, operating, maintaining, protecting or preserving the
Property shall constitute a demand 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 rate set forth in Section 2.9(c) of the Credit Agreement, all of which shall constitute a portion of
the secured indebtedness and shall be secured by this Mortgage and by any other instrument securing the
secured indebtedness. In connection with any action taken by Administrative Agent pursuani to this Section
4.2, ADMINISTRATIVE AGENT SHALL NOT BE LIABLE FOR ANY LOSS SUSTAINED BY
MORTGAGOR RESULTING FROM ANY ACT OR OMISSION OF 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
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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 7.3 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, to the fullest extent permitted by applicable Requirements of Law, Administrative Agent is
authorized to enter upon and take possession of any portion of the Property consisting of a leasehold estate
or leased premises, and 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 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.

Sectinn 4.3, Foreclosure,

{a) i,ran the occurrence of a default, Trustee is authorized and empowered and it shall be
Trustee’s special ¢uivat the request of Administrative Agent to sell the Deed of Trust Mortgaged Properties,
or any part thereof, az-apentirety or, to the extent not prohibited by any applicable Requirement of Law, in
parcels as Administrative’Azent may elect, at such place or places and otherwise in the manner and upon
such notice as may be reguired hy any Requirement of Law or, in the absence of any such requirement, as
Trustee may deem appropriate. /{fTrustee shall have given notice of sale hereunder, any successor or
substitute Trustee thereafter appointec-inay complete the sale and the conveyance of the property pursuant
thereto as if such notice had been given by the successor or substitute Trustee conducting the sale. Any
sale of the Collateral conducted under this Article IV may be postponed from time to time as provided by
any applicable Requirement of Law; or, in'the plsence of any such provisions, Administrative Agent may
postpone the sale of the Collateral or any part thereof by public announcement at the time and place of such
sale. and from time to time thereafier may further Hostpone such sale by public announcement made at the
time of sale fixed by the preceding postponement. Saie‘ora part of the Collateral will not exhaust the power
of sale, and sales may be made from time to time until ali Collateral is sold or the Cbligations are paid in
full. Cumulative of the foregoing and the other provisions o1 this Section 4.3:

(i) As to the Deed of Trust Mortgaged Properties situated in the State of Texas, such
sales of all or any part of such Deed of Trust Mortgaged Properties shall be conducted at the
courthouse of any county (whether or not the counties in whizpssych Deed of Trust Mortgaged
Properties are located are contiguous) in the State of Texas in which ziiv.part of such Deed of Trust
Mortgaged Properties is situated, at public venue to the highest bidder forcash between the hours
of ten o’clock a.m. and four o’clock p.m. on the first Tuesday in any monts; or at such other place,
time and date as provided by the statutes of the State of Texas then in force governing sales of real
estate under powers conferred by deed of trust, after having given notice of suchsalen accordance
with such statutes.  Any sale made by Trustee hereunder may be as an entirety orin.such parcels
as Administrative Agent may request. Trustee may, after any request or direction by
Administrative Agent, sell not only the real property but also the other interests that ar¢ a‘part of
the Deed of Trust Mortgaged Properties, or any part thereof, as a unit and as a part of a single sale,
or may sell any part of such Deed of Trust Mortgaged Properties separately from the remainder of
such Deed of Trust Mortgaged Properties. 1t shall not be necessary for Trustee to have taken
possession of any part of such Deed of Trust Mortgaged Properties. After each such sale, Trustee
shall make to the purchaser or purchasers at such sale good and sufficient conveyances in the name
of Mortgagor, conveying the property so sold to the purchaser or purchasers with general warranty
of title by Mortgagor, subject to the Custemary Permttted Liens and any Customary Permitted Liens
subsequently created as provided or permitted herein (and to such leases and other matters, if any,
as Trustee may elect upon request of Administrative Agent), and shall receive the proceeds of said
sale or sales and apply the same as herein provided. Payment of the purchase price to the Trustee
shall satisfy the obligation of purchaser at such sale therefor, and such purchaser shall not be
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responsible for the application thereof. The power of sale granted herein shall not be exhausted by
any sale held hereunder by Trustee or his substitute or successor, and such power of sale may be
exercised from time to time and as many times as Administrative Agent may deem necessary unti}
all of such Deed of Trust Mortgaged Properties has been duly sold and all secured indebtedness has
been fully paid. For the avoidance of doubt, any foreclosure sale and notice thereof of or with
respect to the Deed of Trust Mortgaged Properties situated in the State of Texas pursuant to this
Section 4.3 shall be made, as the case may be: (A) inaccordance with the then applicable provisions
of Section 51.002 of the Texas Property Code (or any successor statute), or {B) by accomplishing
all or any of the aforesaid in such manner as permitted or required by Chapter 51 of the Texas
Property Code or by Chapter 9 of the UCC in effect in the State of Texas relating to the sale of
collateral after default by a debtor (as such laws now exist or may be hereafter amended or
succecded), or by any other present or subsequent amendments or enactments relating to same.

&) As to the other Deed of Trust Mortgaged Properties, Trustee may proceed, by
power ¢f s2ieto sell the Deed of Trust Mortgaged Properties and any and every part thereof, at
public venue,.10.the highest bidder, at the customary place in the county {or the City of St. Louis
Missouri as to the [eed of Trust Mortgaged Properties located in the City of St. Louis, Missouri,
and the City of Mcwport News, Virginia, as to the Deed of Trust Mortgaged Properties located in
the City of Newport News, Yirginia) in which the Deed of Trust Mortgaged Properties are located,
for cash, first giving the publiz-notice required by any Requirement of Law of the time, terms and
place of sale, and of the proparty 1o be sold; and upon such sale shall execute and deliver a deed of
conveyance of the property sold o *he purchaser or purchasers thereof, and any statement or recital
of fact in such deed in relation to tne-asnpayment of money hereby'secured to be paid, existence
of the secured indebtedness, notice of gdvertisement, sale, receipt of money, and the happening of
any of the events whereby any successor trus'ee 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: iirst, the cost and expenses of executing this trust,
including attorneys’ fees and compensation to Trustée ‘or 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 Credic Agreement, in any of the other Loan
Documents or any Specified Swap Agreement or any Specificd Cash Management Agreement; and
next to the payment of the secured indebtedness, in such order 25 Atministrative Agent may elect;
and the balance of such proceeds, if any, shall be paid to the persain or persons legally entitled
thereto; and Trustee covenants faithfully to perform the trust herein created. Until a sale shall be
held 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 rersens claiming or
possessing the Deed of Trust Mortgaged Properties, or any part thereof, by,-tlirsagh, or under
Mortgagor shall or will pay rent therefor during said term at the rate of one cent per xicath, payable
monthly upon demand and shall and will surrender peaceable possession of the Died of Trust
Mortgaged Properties, and any and every part thereof, to Trustee, its successors, ass.grices, or
purchasers thereof, without notice or demand therefor, upon the occurrence of any Default.

(i) Astothe 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 Act of
Montana or by judicial procedure as provided by Montana law for the foreclosure of mortgages on
real property.

(iv)  Asto the Deed of Trust Mortgaged Properties situated in the Commonwealth of
Virginia, any sale of the Mortgaged Property shall also be made in accordance with the provisions
of Sections 55-39.1, 55-59.2, 55-59.3, 55-59.4 and 55-63 of the Code of Virginia (1950), as
amended, or other applicable general local laws of the Commonwealth of Virginia or judicial rules
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or procedures relating to the foreclosure of deeds of trust. Advertisement Required: once a week
for two consecutive weeks.

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE. A POWER OF SALE
MAY ALLOW ADMINISTRATIVE AGENT OR TRUSTEE TO TAKE THE DEED OF
TRUST MORTGAGED PROPERTIES AND_SELL THEM WITHOUT GOING TO
COURT IN A FORECLOSURE ACTION UPON DEFAULT BY MORTGAGOR UNDER
THIS MORTGAGE.

(b} Upon the occurrence of a default, this Mortgage may be foreclosed as to the Other

Mortgaged Properties, or any part thereof, by power of sale (if permitted under any applicable Requirement
of Law), by _tadicial action, or in any other manner permitted by any applicable Requirement of Law.
Cumulative of the foregoing and the other provisions of this Section 4.3:

(44646513

i) As to the Other Mortgaged Properties located in the State of Oklahoma, Mortgagor
hereby confers ‘o Administrative Agent the power to sell the Mortgaged Properties in accordance
with the Oklahoma Power of Sale Mortgage Foreclosure Act (OKLA. STAT. tit. 46, §§ 41-49), as
the same may be-2.iiended from time to time, Mortgagor hereby represents and warrants that this
Mortgage transaction ¢oes nat involve a consumer loan as said term is defined in Section 3-104 of
Title 14A of the Oklahonta Statutes, that this Mortgage does not secure an extension of credit made
primarily for agricultural puivoses as defined in paragraph 4 of Section 1-301 of Title 14A of the
Oklahoma Statutes. and that this Mortgage is not a mortgage on Mortgagor’s homestead.

(ii) As to Other Mortgagea Properties located in the State of Arkansas, Administrative
Agent shall have the power to sell such O’ner Mortgaged Properties for cash at public sale to the
highest bidder 60 days following the recordirgin the Arkansas counties reflected in Exhibit A
hereto of a notice of default and intention to seli-ard publication of notice in a newspaper in general
circulation in said counties for 30 days, once a wesk ‘or four (4) consecutive weeks prior to the
date of sale, with the final publication no more than ter’( ') days prior to the sale.

(iii)  {Reserved].

(iv)  As to the Other Mortgaged Properties located in the. State of Illinois: Hf any
provision of this Mortgage is inconsistent with any applicable proviswir of the [llinois Mortgage
Foreclosure Law, 735 1LCS 5/15-1101 et. seq., as it may from time to time‘be amended (herein the
“Hlinois Act™), the provisions of the lllinois Act shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render unenforceable any other provision £f this Mortgage
that can fairty be construed in a manner consistent with the [llinois Act. Without indny 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 Hlinois Act.
[f any provision of this Mortgage grants to Administrative Agent any rights, remedies, powers or
authorities upon default of Mortgagor which are more limited than the rights that would otherwise
be vested in Administrative Agent under the Illinois Act in the absence of said provision,
Administrative Agent shall be vesied with all of the rights, remedies, powers and authorities granted
in the lllinois Act to the fullest extent permitted by law. Without limiting the generality of the
foregotng, (i} in addition to any other provision of this Mortgage authorizing Administrative Agent
to take or be placed in possession of the mortgaged property, or for the appointment of a receiver,
Administrative Agent shall have the right, in accordance with 735 ILCS 5/15-1701 and 1702, to be
placed in possession of the mortgaged property or at its request to have a receiver appointed, and

30



2210847001 Page: 31 of 82

UNOFFICIAL COPY

such receiver, or Administrative Agent, if and when placed in possession, shall have, in addition to
any other powers provided in this Mortgage, all rights, powers, immunities, and duties as provided
for in ILCS 5/15-1701 and 1703, and (ii) all expenses incurred by Administrative Agent, to the
extent reimbursable under 735 ILCS 5/15-1510, 735 ILCS 5/15-1512, or any other provisions of
the lllinois Act, whether incurred before or after any decree or judgment of foreclosure, and whether
or not enumerated in any other provision of this Mortgage, shall be added to the 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 in equity or at law to foreclose this Mortgage

144646513

by iudicial action or in any manner then permitted by any applicable Requirement of Law.
Aaministrative Agent shall be entitled to all of the rights, remedies and benefits of a secured party,
a medgagee and a beneficiary granted under any applicable Requirement of Law; and shall be
entitled to 2nforce all such rights, remedies and benefits. Mortgagor intends and hereby grants to
Adminisuative Agent all such rights, powers and remedies whether or not such rights, powers and
remedics arc-expressly granted or reserved herein. Any sale of the Other Mortgaged Properties
under this Articl¢ IV shall take place at such place or places and otherwise in such manner and
upon such noticcas may be required by law; or, in the absence of any such requirement, as
Administrative Agent mzy seem appropriate.

(vi}  As to Other Morteaged Properties located in the State of Idaho, Administrative
Agent may foreclose this Mortgzge ov judictal action pursuant to [.C. 6-101 et seq. or in any manner
permitted by any applicable Requirereri of Law.

(vii)  [Reserved].

(viii)  As to the Other Mortgaged Properties located in Montana, this Mortgage may be
foreclosed by advertisement and sale in the manser provided in the Small Tract Finance Act of
Montana or by judicial proceeding as provided by Mentina law for the foreclosure of mortgages
on real property.

(ix)  Asto Other Mortgaged Properties located in the‘state of Ohio, this Mortgage may
be foreclosed as to the Mongaged Properties or any part thereof in 2y manner permitted by any
applicable Requirement of Law. '

{x) - As to the Other Mortgaged Propertics located in the Cummonwealth of
Pennsylvania, Administrative Agent may institute an action of mortgage foreclosurs; or take such
other action as applicable law may allow, at law or in equity, for the enforcerent thereof and
realization on the mortgage security or any other security which is herein or elsewnzre provided
for, and proceed thereon to final judgment and execution thereon for the entire unpaid lalznce of
the indebtedness secured hereby, with interest, at the rates and pursuant to the methods of
calculation specified in the Loan Documents and this Mortgage to the date of default and thereafter
at the rates provided in the Loan Documents together with all other sums secured by this Mortgage,
all costs of suit, interest at the rates specified in the Loan Documents on any judgment obtained by
Administrative Agent from and after the date of any Sheriffs Sale of the Mortgaged Properties
(which may be sold, subject to ail any applicable Requirement of Law, in one parcel or in such
parcels, manner or order-as Administrative Agent shall elect) until actual payment is made by the
Sheriff of the full amount due Administrative Agent and the Secured Parties and/or their Affiliates,
and a reasonable attorneys’ commission for collection, without further stay, any Requirement of
Law, usage or custom to the contrary notwithstanding.
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, (xi}  As 1o the Other Mortgaged Properties located in the State of Utah, this Mortgage
may be foreclosed as to the Mortgaged Properties in any manner permitted by applicable law.

(xii)  Astothe Other Mortgaged Properties 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, this Mortgage may be foreclosed as 1o the Georgia
Prope(ty, or any part thereof, by power of sale (if permitted under any applicable Requirement of

Law), by judiciz._action, or in any other manner permitted by any applicable Requirement of Law.
Cumulative of the foregoing and the other provisions of this Section 4.3.
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(1) Adninistrative Agent may sell or offer for sale the Georgia Secured Property in
such portions, order aud narcels as Administrative Agent may determine, with or without having
first taken possession ot same._to the highest bidder for cash at public auction. Such sale shall be
made in accordance with the/provisions of Section 4.3(¢)(ii} below relating to the sale of real estate
or by Chapter 9 of the UCC relating; to the sale of collateral after default by a debtor {as such laws
now exist or may be hereafter amenuec or succeeded), or by any other present or subsequent articles
or enactments relating to same. With/rispect to any notices required or permitted under the UCC,
Mortgagor agrees that ten (10) days’ prior writt2n notice shall be deemed commercially reasonable.
At any such sale (A) whether made under the-power herein contained, the UCC, any other legal
requirement or by virtue of any judicial proceecings or any other legal right, remedy or recourse, it
shall not be necessary for Administrative Agent (¢'b< physically present at or to have constructive
possession of the Georgia Secured Property (Mortgage: shall deliver to Administrative Agent any
portion of the Georgia Secured Property not actually oreonstructively possessed by Administrative
Agent immediately upon demand by Administrative Agent), and \he title to and right of possession
of any such property shall pass to the purchaser thereof as comyiately as if Administrative Agent

conveyance executed by Administrative Agent shall contain general v uranties of title (or limited
or no warranties if Administrative Agent shall so elect), binding upon Moitgagor, (C) each recital
contained in any instrument of conveyance made by Administrative Agent shaii-constitute prima
facie evidence of the truth and accuracy of the matters recited therein, including, withaut limitation,
nonpayment of the indebtedness secured hereby, and advertisement and conduct ¢f such sale in the
manner provided herein and otherwise by law, (D) any prerequisites to the validity ©f such sale
shall be presumed to have been performed, (E) the receipt of Administrative Agent or ciner party
making the sale shall be a sufficient discharge to the purchaser or purchasers for his or their
purchase money and no such purchaser or purchasers, or his or their assigns or personal
representatives, shall thereafter be obligated to see to the application of such purchase money or be
inany way answerable for any loss, misapplication or non-application thereof, and (F) 1o the fullest
extent permrtted by law, Mortgagor shall be completely and irrevocably divested of all of its right,
title, interest, claim, equity, equity of redemption, and demand whatsoever, either at law or in
equity, in and to the property sold and such sale shall be a perpetual bar both at law and in equity
against Mortgagor, and against all other persons claiming or to claim the property sold or any part
thereof, by, through or under Mortgagor. Upon any sale made under or by virtue of this Section
(whether made under the power of sale herein granted or under or by virtue of judicial proceedings
or of a judgment or decree of foreclosure and sale), Administrative Agent may bid for and acquire
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the Georgia Secured Property or any part thereof and in lieu of paying cash therefor may make
settlement for the purchase price by crediting upon the indebtedness secured hereby the net sale
price after deducting therefrom the expenses of the sale and the costs of the action and any other
sums which Administrative Agent is authorized to deduct under this Mortgage.

(i) Sell the Georgia Secured Property or any part of the Georgia Secured Property at
public sale or sales before the door of the courthouse of the county in which the Georgia Secured
Property or any part of the Georgia Secured Property is situated, to the highest bidder for cash in
order to pay the indebtedness secured hereby and accrued interest thereon and insurance premiums,
liens, assessments, taxes and charges, including utility charges, if any, with accrued interest
therson, and all expenses of the sale and of all proceedings in connection therewith, including
reasorable attorneys’ fees, after advertising the time, place and terms of sale once a week for four
(4) weeks immediately preceding such sale (but without regard to the number of days) in a
newspancrein which Sheriff's sales are advertised in said county. At any such public sale,
Adminisirative. Agent may execute and deliver to the purchaser a conveyance of the Georgia
Secured Propetty or any part of the Georgia Secured Property in fee simple, with full warranties of
title {or without war anties if Administrative Agent shall so elect) and to this end, Mortgagor hereby
constitutes and appoints Administrative Agent the agent and attorney-in-fact of Mortgagor to make
such sale and conveyaice, aud thereby to divest Mortgagor of all right, title and interest, equity and
equity of redemption that Mortgagor may have in and to the Georgia Secured Property and to vest
the same in the purchaser or purchasers at such sale or sales, and all the acts and doings of said
agent and attorney-in-fact are hereb v ratified and confirmed and any recitals in said conveyance or
conveyances as to facts essential to_a'vaiid sale shall be binding upon Mortgagor. The aforesaid
power of sale and agency hereby grant¢d are coupled with an interest and are irrevocable by death
or otherwise, are granted as cumulative Of the other remedies provided hereby or by law for
collection of the indebtedness secured herety arid shall not be exhausted by one exercise thereof
but may be exercised until full payment of all indebtedness secured hereby. Administrative Agent
may adjourn from time to time any sale by it to be‘m’de under or by virtue of this Mortgage by
announcement at the time and place appointed for such sale or for such adjourned sale or sales;
and, except as otherwise provided by any applicable-provicion of law, Administrative Agent,
without further notice or publication, may make such sale at the iime and place to which the same
shall be so adjourned.

(d) Upon the occurrence of a default, Administrative Agent‘riay exercise its rights of

enforcement with respect to the Collateral under the Texas Business and Commerce Code, as amended,
under the UCC of Alabama, Arkansas, Arizona, California, Colorado, Georgia, 'daho, Illinois,
Indiana, Kansas, Mississippi, Missourt, Montana, Nebraska, Nevada, New Jersey, Iocth Carolina,
Ohio, Oklahoma, Pennsylvania, Tennessee, Utah, Virginia, Washington, and Wyoming, s amended,

or unde

r the UCC or any other statute in force in any state to the extent the same is any applicable

Requirement of Law. Cumulative of the foregoing and the other provisions of this Section 4.3:
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(1) To the extent permitied by any Requirement of Law, Administrative Agent may
enter upon the Mortgaged Properties or otherwise upon Morlgagor’s premises to take possession
of, assemble and collect the Collateral or to render it unusable; and

(1) Administrative Agent may require Morigagor o assemble the Collateral and make
it available at a place Administrative Agent designates which is mutually convenient to aliow
Administrative Agent to take possession or dispose of the Collateral; and

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

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

(v) the expenses of sale provided for in Section 4.6 shall include the reasonable
expenses of retaking the Collateral, or any part thereof, holding the same and preparing the same
fatsa‘e or other disposition; and ~

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

(e) To the fiiiest extent permitted by any applicable Requirement of Law, the sale hereunder
of less than the whole of fiie Property shall not exhaust the powers of sale herein granted or the right to
judicial foreclosure, and succedsive sale or sales may be made unti} the whole of the Property shall be sold,
and, if the proceeds of such sale Of lese-than the whole of the Property shall be less than the aggregate of
the indebtedness secured hereby anc the expense of conducting such sale, this Mortgage and the Liens,
privileges, and security interests hereof tha.l remain in fuli force and effect as to the unseld 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 whote 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, arnd Administrative Agent shall have the right to cause a
subsequent sale or sales 1o be made. Any sale may beagjourned by announcement at the time and place
appointed for such sale without further notice except as may/oerrequired by any Requirement of Law, The
Trustee or his successor or substitute, and Administrative Agent icting under power of sale, respectively,
may appoint or delegate any one or more persons as agent to periorm any act or acts necessary or incident
to any sale held by it (including, without limitation, the posting of hotices and the conduct of sale}, and
such appointment need not be in writing or recorded. Any and all staterieis of fact or other recitals made
in any deed or deeds, or other instruments of transfer, given in connection-wiiii 2'sale as to nonpayment of
the secured indebtedness or as to the occurrence of any default, or as to all‘of the secured indebtedness
having been declared to be due and payable, or as to the request to sell, or as to nutice of time, place and
terms of sale and the properties to be sold having been duly given, or, with respect to any saiz by the Trustee,
Or any successor or substitute trustee, as to the refusal, failure or inability to act of Trusier0r@any substitute
or successor trustee or the appointment of any substitute or successor trustee, or as to any otheract or thing
having been duly done, shall be taken as prima facie evidence of the truth of the facts so statec and recited.
Notwithstanding any reference herein to the Notes, the Credit Agreement, any other Loan Documerit or any
Specified Swap Agreement or any Specified Cash Management Agreement, all persons dealing with the
Moertgaged Properties shall be entitled to rely on any document, or ceriificate, of Administrative Agent as
to the occurrence of an event, such as a Default, and shall not be charged with or forced to review any
provision of any other document to determine the accuracy thereof., With respect to any sale held in
foreclosure of the Liens, 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 physically present or constructively in his/her or its possessnon either at the time of or
prior to such sale, the Property or any part thereof, '

Section 4.4. Effective as Mortgage. As to the Deed of Trust Mortgaged Properties, this instrument
shall be effective as a mortgage as well as a deed of trust and upon the occurrence of a default may be
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foreclosed as to the Deed of Trust Mortgaged Properties, or any portion thereof, in any manner permitted
by any applicable Requirement of Law, and any foreclosure suit may be brought by Trustee or by
Administrative Agent. To the extent, if any, required to cause this instrument to be so effective as a
mortgage as well as a deed of trust, Mortgagor hereby mortgages the Deed of Trust Mortgaged Propertics
to Administrative Agent. In the event a foreclosure hereunder as to the Deed of Trust Mortgaged Properties,
or any part thereof, shall be commenced by Trustee, or his substitute or successor, Administrative Agent
may at any time before the sale of such properties direct Trustee 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 Mortzage: This Mortgage shall also constitute and may be enforced from time to time as an assignment,
chatte] mortgage, contract, deed of trust, mortgage, financing statement and security agreement, and from
time to time as.any one or more thereof as appropriate under any applicable Requirement of Law.
Administrative Agent-shall be entitled to all of the rights, remedies and benefits of a secured party,
mortgagee and a beneficiarv granted under any applicable Requirement of Law; and, to the fullest extent
of such law, shall be entitied to enforce such rights, remedies and benefits. Mortgagor intends and hereby
grants to Administrative Agent all rights, powers and remedies accorded a secured party, mortgagee and a
beneficiary under any applicabte !equirement of Law whether or not such rights, powers and remedies are
expressly granted or reserved hercin,

Section 4.5. Receiver. [nadditionfo all other remedies herein provided for, Mortgagor agrees that,
upon the occurrence of a default, Admirist-ative Agent shall as a matter of right be entitled. to the
appointment of a receiver or receivers by ex parfe application, without notice to Mortgagor (except in
Oklahoma a receiver may only be appeinted in zecordance with OKLA. STAT. title 12 § 1551; and in
Virginia a receiver may only be appointed without 1wtice in accordance with Sections 8.01-592 and 8.01-
594, Code of Virginia (1950), as amended), for all 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 all defenses to such appointment, and agrees not t) oppsse any application therefor by
Administrative Agent, and agrees that such appointment shall in no marnz-impair, prejudice or otherwise
affect the rights of Administrative Agent under Article 11l 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 any applicable Requirement of Law, include, without limitatisn, the right to enter
upon and take immediate possession of the Property or any part thereof, to exclude Mertgzgor therefrom,
to hold, use, operate, manage and control the Property, to make all such repairs, replacemerits; alterations,
additions and improvements (o the same as such receiver or Administrative Agent may deem proper or
expedient, to lease, seil or otherwise transfer the Property or any portion thereof as such receiver or
Administrative Agent may deem proper or expedient, and to demand and collect all of the other earnings,
rents, issues, profits, proceeds and other sums due or to become due with respect to the Property. Nothing
herein is to be construed to deprive Administrative Agent of any other right, remedy or privilege it may
now or hereafter have under any applicable Requirement of Law 1o have a receiver appointed. Any money
advanced by Administrative Agent in connection with any such receivership shall be a demand obligation
{which obligation Mortgagor hereby expressly promises to pay) owing by Mortgagor 10 Administrative
Agent and shall bear interest, from the date of making such advancement by Administrative Agent until
paid, at the rate set forth in Section 2.9(c) of the Credit Agreement.

Section 4.6. Proceeds of Foreclosure. The proceeds of any sale held in foreclosure of the Liens,
privileges, and/or security interests evidenced hereby shall be applied as required by any applicable
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Requirement of Law, or in the absence of any such requirement in accordance with Section 8.2 of the Credit
Agreement.

Section 4.7. Secured Party as Purchaser. Any party constituting a Secured Party under the Credit
Agreement shall have the right to bid for and to become the purchaser at any sale held in forectosure of the
Liens, privileges, and/or security interests evidenced hereby, and any party constituting a Secured Party
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 1o
Administrative Agent or any Secured Party, if such party is not joining in such bid, in cash for the portion
of such bid ar bids apportionable to such non-bidding Secured Party or Secured Parties. Administrative
Agent shairhzve the right to bid for and become the purchaser at any sale held in foreclosure of the Liens,
privileges, and/er security interests evidenced hereby and shall be entitled to apply all or any part of the
indebtedness as.ciedit to the purchase price to the extent permitted by any applicable Requirement of Law.

Section 4.8. ‘Egréclosure as to Matured Debt. Upon the occurrence of a default, Administrative
Agent shall have the riglt o 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'subizct to the unmatured part of the secured indebtedness and shall not in
any manner affect the unmatured pari-of the secured indebtedness, but as to such unmatured part, this
Mortgage shall remain in full force and eifect just as though no sale had been made. The proceeds of such
sale shall be applied as provided in Section'4 6. Several sales may be made hereunder without exhausting
the right of sale for any unmatured part of taesecured indebtedness.

Section 4.9. Remedies Cumulative. All remed’es herein provided for are cumulative of each other
and of all other remedies existing at any applicable Rzquirement of Law or in equity and are cumulative
of any and all other remedies provided for in any other Lean Document, any Specified Swap Agreement or
any Specified Cash Management Agreement, and, in addiozn io the remedies herein provided, there shall
continue to be available all such other remedies as may now «ar hercafter exist at law or in equity for the
collection of the secured indebtedness and the enforcement of tii¢ covenants herein and the foreclosure of
the Liens, privileges, and/or security interests evidenced hereby, and the 1esort to any remedy provided for
hereunder, under any such other Loan Document, under any Specified Swap Agreement, any Specified
Cash Management Agreement, or provided for by any Requirement of Law-skail.ziot prevent the concurrent
or subsequent employment of any other appropriate remedy or remedies.

Section 4.10. Discretion as to Security. Administrative Agent may resort to aniy szcurity given by
this Mortgage or to any other security now existing or hereafter given to secure the paymsirof the secured
indebtedness, in whole or in part, and in such portions and in such order as may seem best to.Administrative
Agent in its sole and uncontrolled discretion, and any such action shall not in any way be consicered as a
waiver of any of the rights, benefits, Liens, privileges, or security interests evidenced by this Mcrtgage.

Section 4.11. Mortgapor’s Waiver of Certain Rights. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take the benefit or
advantage of anv Requirement of Law now or hereafter in force providing for any appraisement, valuation,
stay, extension or redemption, and Mortgagor, for Mortgagor, Mortgagor’s representatives, successors and
assigns, and for any and all persons ever claiming any interest in the Property, to the extent permitted by
any applicable Requirement of 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 indebtedness,
notice of election to mature or declare due the whele of the secured indebtedness and all rights to a
marshaling of assets of Mortgagor, including the Property, or to a sale in inverse order of alienation in the
event of foreclosure of the Liens, privileges, and/or security interests hereby created. Mortgagor shall not
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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 every Requirement of Law 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 refation to the value of the property described herein; and (i) the
benefit of every Requirement of Law that may be hereafter enacted in any way limiting the time for any
action for the collection of indebtedness by reference to the time of exercise of any remedy available
hereunde:, ar extending the time for enforcing collection of the indebtedness or creating or extending a
period of redemantion from any sale made in collecting the indebtedness. Mortgagor acknowledges and
agrees that the mioperty described herein may be part of collateral located in more than one state, and
therefore Mortgage: wwaives and relinguishes any and all rights it may have, whether at law or equity, to
require Administrative Agent to proceed 1o enforce or exercise any rights, powers and remedies they may
have under the Loan Docunents, any Specified Swap Agreement, or any Specified Cash Management
Agreement in any particutar manner, in any particular order, or in any particular state or other jurisdiction.
Mortgagor further agrees that any saricular proceeding, including without limitation foreclosure through
court action (in a state or federal Court)wz power of sale, may be brought and prosecuted in any one or more
states as to all or any part of the collaeral, wherever located, without regard to the fact that any one or more
prior or contemporaneous proceedings have heen commenced elsewhere with respect to the same or any
other part of the collateral. 1f any Requirem=r{ o1 Law referred to in this section and now in force, of which
Mortgagor or Mortgagor’s representatives, SUcCcessors or assigns or any other persons claiming any interest
in the Mortgaged Properties or the Collateral miglt take advantage despite this section, shall hereafter be
repealed or cease to be in force, such Requirement of Law shall not thereafier be deemed to preclude the
application of this section. '

Section 4.12. Mortgagor as Tenant Post-Foreclosure.. Anv purchaser at a foreclosure sale will,
subject to any mandatory and unwaivable redemption periods, it any..r2ceive immediate possession of the
Property so purchased. In the event there is a foreclosure sale hereundzr and at the time of such sale
Mortgagor or Mortgagor’s representatives, Successors or assigns or any ot persons claiming any interest
in the Property by, through or under Mortgagor are occupying or using tiie“teperty, or any part thereof,
gach and all shall immediately become the tenant of the purchaser at such sale, which tenancy shall be a
tenancy from day to day (otherwise known as a tenancy at sufferance), terminablc at the will of either
landlord or tenant, at a reasonable rental per day based upon the value of the property cccupied, such rental
to be due daily to the purchaser. To the extent permitted by any applicable Requiremiest of Law, the
purchaser at such sale shall, notwithstanding any language herein apparently to the contrary, kave the sole
option to demand immediate possession following the sale or to permit the occupants o remain 4s tenants
at will. In the event the tenant fails to surrender possession of said property upon demand, the ‘nlichaser
shall be entitled to institute and maintain a summary action for possession of the property (such as an action
for forcible entry and detainer) in any court having jurisdiction.

Section 4.13. Limitation on Rights and Waivers. All rights, powers and remedies herein conferred
shall be exercisable by Trustee and Administrative Agent only to the extent not prohibited by any applicable
Requirement of Law; and all waivers and relinquishments of rights and similar matters shaltl only be
effective to the extent such waivers or relinquishments are not prohibited by any applicable Requirement
of Law.
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Section 4.14. Waiver of Appraisement. Appraisement of the Property is hereby waived or not
waived at Administrative Agent’s option, which shall be exercised at the time judgment is rendered in any
foreclosure hereof or at any time prior hereto.

Section 4.15. Waiver of Arkansas Right of Redemption. In addition to and without limitation to
the foregoing in any manner, Mortgagor hereby relcases unto Administrative Agent and Secured Parties all
right of redemption under any Requirement of Law of the State of Arkansas, including without limitation
all rights under Ark. Code Ann. §18-49-106, as amended.

Section 4.16. Waiver of Oklahoma Appraisement. As to Property situated in or otherwise subject
to any Requirement of Law of the State of Oklahoma, appraisement of the Property is hereby waived (or
not) at the aption of Administrative Agent, such option to be exercised at the time judgment is rendered in
any foreclosrie hereof or at any time prior thereto.

Section #.17. Conveyance to Purchaser. Any and all statements of fact and other recitals made in
any deed, bill of salc.oi #ther conveyance exccuted by or on behalf of Administrative Agent, the Trustee,
the sheriff or other officizi or party responsible for conducting the sale shall be prima facie evidence of the
compliance with all statwtory requirements for the sale, the execution of such deed, bill of sale or other
conveyance, and the truth and acruracy of the recitals and other matters stated therein, inctuding, without
limitation, nonpayment or nonperiormance of the Obligations, the occurrence of any default, any statement
as to all of the secured indecbtedness having been declared to be due and payable, violation of the terms and
covenants contained herein, and the advirtizement and conduct of such sale in the manner provided herein
or as provided by any applicable Requirem:nt ofLaw. Mortgagor does hereby ratify and confirm all legal
acts that Trustee and Administrative Agent may do in carrying out the provisions of this Mortgage. Any
sale of the Collateral or any portion thereof pursiant ‘o the provisions of this Article IV will operate to
divest all right, title, interest, claim and demand or-Muitgagor in and to the property sold and will be a
perpetual bar against Mortgagor and shall, subject to ainv/apnlicable Requirement of Law, vest title in the
purchaser free and clear of all liens, security interests and encambrances, including without limitation, liens,
security interests and encumbrances junior or subordinate to inz I'ens, security interests and encumbrances
created by this Mortgage, except for Customary Permitted Liens. Upan any sale of the Collateral or any
portion thercof pursuant to the provisions of this Article [V, the receipt By Administrative Agent, Trustee,
the sheriff or other official or party responsible for conducting the sale of thic proceeds from such sale shall
be sufficient discharge to the purchaser or purchasers at any sale for the purchzse mioney, and such purchaser
or purchasers and the heirs, devisees, personal representatives, successors adi assigns thereof shall not,
after paying such purchase money and receiving such receipt of Administrative Ag=ht, Trustee, the sheriff
or such other official or party, be obliged to see to the application thereof or be in anywse answerable for
any loss, misapplication or-nonapplication thereof. Any purchaser at a sale will, suhizctto mandatory
redemption periods, if any, receive immediate possession of the Collateral purchased, and Msrizagor agrees
that if Mortgagor retains possession of the Collateral or any part thereof subsequent to such salé, Nortgagor
will be considered a tenant at sufferance of the purchaser, and will, if Mortgagor remains in posseision after
demand to remove, be guilty of forcible detainer, and will be subject to eviction and removal, forcible or
otherwise, with or without process of law and all damages to Mortgagor by reason thereof are hereby
expressly waived by Mortgagor.

Section 4.18. Federal and Tribal Transfers. Upon a sale conducted pursuant to this Article 1V 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 teases; 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
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advisable to transfer the Federal and Tribal Interest to the purchaser at such sale, including without
limitation, to execute, acknowledge and deliver assignments 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 1o 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, ratities and confirms al! such actions and
instrumerts.-Such power of attorney and proxy is coupled with an interest, shall survive the dissolution,
termination,<ecrganization or other incapacity of Mortgagor and shall be irrevocable. No such action by
Administrative-Agent shall constitute acknowledgment of, or assumption of liabilities relating to, the
Federal and Tribal-imierests, and neither Mortgagor nor any other party may claim that Administrative
Agent is bound, directlvaurindirectly, by any such action.

Section 4.19. Appucation of Proceeds with respect to Deed of Trust Mortgaged Properties located
in Virginia. The proceeds of ar.v.2a'¢ of, and the Rents and other amounts generated by the holding, leasing,
operation or other use of the Deéd of Trust Mortgaged Properties located in Virginia, or any part thereof
shall be applied by Trustee or Admiristrative Agent (or the receiver, if one is appointed) to the extent that
funds are so available therefrom in the follswing order of priority {unless Administrative Agent designates
a different order of priority, which order sha!i tnen apply) or-as may be otherwise required by law or as
Administrative Agent may otherwise designate

() to discharge all taxes, levies, and assessiment, with costs and interest if they have priority
over the lien of this Mortgage, including the due pro rataihereof for the current year;

(b) to discharge in the order of their priority, 1f any. the remaining debts and 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 Mortgagor 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 Mortgagor’s equity, without actual notice thereof prior to distribution.

Section 4.20. Purchase by Administrative Agent with respect to Deed ¢f Trst Mortgaged
Properties located in Virginia. Upon any foreclosure sale or sales of all or any portion of tne'L*zed of Trust
Mortgaged Properties located in Virginia under the power herein granted, Administrative Agen. may bid
for and purchase the Property and shall be entitled to apply all or any part of the indebtednets secured
hereby as a credit to the purchase price.

Section 4.21. [Reserved].

ARTICLEV
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
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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
respect to all goods which are or are to become fixtures with respect to the Mortgaged Properties. This
Mortgage is to be filed for record in the real/immavable property records of each county (or the City of St.
Louis Missouri as to the Deed of Trust Mortgaged Properties located in the City of St. Louis, Missouri, and
the City of Newport News, Virginia, as to the Deed of Trust Mortgaged Properties located in the City of
Newport News, Virginia)) where any part of the Mortgaged Properties is situated and the office of the
Oklahoma Secretary of State, may also be filed in the offices of the Bureau of Land Management, the
General Liand Office, or the Minerals Management Service or any relevant federal or state agency (or any
successor apencies). This Mortgage shall also be effective as a financing statement covering any other
Property whicli.is o is to become fixtures and may be filed in any other appropriate filing or recording
office, including, but-rnot limited to, the appropriate office(s) of any jurisdiction in order to perfect the
security interests in tne Preperty which is or is to become fixtures. The information provided in this Section

5.2 is provided so that tiis’ Mortgage shall comply with the requirements of the UCC for a morigage
instrument to be filed as a-financing statement, Mortgagor is the “Debtor” and its name and mailing address
are set forth on the signature pay< bereto. Administralive 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 set forth on the signatuce page to this Morigage. A statement describing the portion of the
Mortgaged Properties comprising the fiXtures hereby secured is set forth in Section 1.1 and Section 1.2 of
this Mortgage. Mortgagor represents and ‘vairants to Administrative Agent that Mortgagor is the record
owner of (or has a leasehold interest in) the Mortgaged Properties, the employer identification number of
Mortgagor and the organizational identification nu'nbe: of Mortgagor are set forth on the cover page (after
the recording cover sheet, if any) hereto. Nothing conizined in this paragraph shall be construed to limit the
scope of this Mortgage, nor its effectiveness as a financiry statement covering any type of Property.

With Regard to Other Mortgaged Properties located in Indiana:

Name and address of the Debtor: 201 NW 10™ Suite. 200
Oklahema City, Cklahoma 73103

Type of organization: . Limited Liability Company

Jurisdiction of organization: Texas

Organization Id No.: 801211423

Name and address of Secured Party: ".Fruist Bank

303 Peachtree Street, N.E.
Atlanta, Georgia 30308
Attention: Portfolio Manager

Description of the types (or items) ol property The Mortgaged Property described in the Granting
covered by this Financing Statement: ~ Clauses above

Description of real estate located in Indiana to Those certain tracts of land described in Exhibit A
which the collateral is attached or upon which it is
or will be located : '
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Record owner of real estate to which the collateral BKEP MATERIALS, L.L.C.
is attached or upon which it is or will be located: ~ (formerly SemMaterials Energy Partners, L.L.C.,a
' Delaware limited liability company), a Texas
limited liability company
201 NW 10, Suite 200
Oklahoma City, Oklahoma 73103

Section 5.3. Reproduction of Mortgage as Financing Statement. Except as prohibited by any
applicable Requirement of Law, a carbon, photographic, facsimile or other reproduction of this Mortgage
may be attached as part of any financing statement relating to this Morigage. Without limiting any other
provision tier.in, Mortgagor hereby authorizes Administrative Agent to file, without the signature of or
notice to Meitgagor, one or more financing statements, or renewal or continuation statements thereof,
deseribing the CoMateral, including, without limitation, a financing statement covering “all assets of
Mortgagor, all pioezeds therefrom and all rights and privileges with respect thereto,” or similar import, and
hereby ratifies any theresf filed prior to the execution of this Mortgage.

Section 5.4. Noticeto Account Debtors. In addition to, but without limitation of, the rights granted
"in Article 11 hereof, Administiative:Agent may, at any time after a default has occurred that is continuing,
notify the account debtors or obligors-of any accounts, chattel paper, negotiable instruments or other
evidences of indebtedness included i the Collateral to pay Administrative Agent directly.

Section 5.5. Waivers. Administrativ. “gent may at any time and from time to time in writing
waive compliance by Mortgagor with any covenant herein made by Mortgagor to the extent and in the
manner specified in such writing, or consent to Mprtgegor’s doing any act which hereunder Mortgagor is

_prohibited from doing, or to Mortgagor’s failing to de any act which hereunder Mortgagor is required to
do, to the extent and in the manner specified in such writing, or release any part of the Property or any
interest therein from the Lien, privilege, and security imeres: of this Mortgage, without the joinder of
Trustee. Any party liable, either directly or indirectly, for the'sccured indebtedness or for any covenant
herein, in any other Loan Document or in any Specified Swap Agreement or any Specified Cash
Management Agreement may be released from all or any part of such obligations without impairing or
releasing the liability of any other party. No such act shall in any way impaicany rights or powers hereunder
except to the extent specifically agreed to in such writing.

Section 3.6. No Impairment of Security. To the extent allowed by any Requirement of Law, the
Lien, privilege, security interest and other security rights hereunder shall not be impaires oy any indulgence,
moratorium or release which may be granted including, but not limited to, any renexal,extension or
modification which may be granted with respect to any secured indebtedness, or =znv surrender,
compromise, release, renewal, extension, exchange or substitution which may be granted in nzspect of the
Property, or any part thereof or any interest therein, or any release or indulgence granted to any erdorser,
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 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
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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 becomes vested in a person other than Mortgagor, then, without notice to Mortgagor, such successor
or successors in interest may be dealt with, with reference to this Mortgage and to the indebtedness secured
hereby, in the same manner as with Mortgagor, without in any way vitiating or discharging Mortgagor’s
liability hereunder or for the payment of the indebtedness or performance of the obligations secured hereby.
No transfzrof the Property, no forbearance, and no extension of the time for the payment of the indebtedness
secured hereby, shall operate to release, discharge, modify, change or affect, in whole or in part, the liability
of Mortgagor heriunder or for the payment of the indebtedness or performance of the obligations secured
hereby or the liability of any other person hereunder or for the payment of the indebtedness secured hereby.

Section 5.9. Placc of Payment. All secured indebtedness which may be owing hereunder at any
time by Mortgagor shall b¢ payable at the place designated in the Credit Agreement or Notes (or if no such
designation is made, at the address<f Administrative Agent indicated at the end of this Mortgage), or at
- such other place as Administrative Apant 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, privilege, security interest, charge or prior encumbrance
against the Property, such proceeds have beein advanced at Mortgagor’s request, and the party or partics
advancing the same shall be subrogated to any and (1!l nghts, security interests, privileges, and Liens owned
by any owner or holder of such outstanding Liens, priviieges, security interests, charges or encumbrances,
irrespective of whether said Liens, privileges, security mitzrests, charges or encumbrances are released, and
it is expressly understood that, in consideration of the payrient of such indebtedness, Mortgagor hereby
waives and releases all demands and causes of action for offsets znd 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 ofthe Property cannot be lawfully
subject 1o the Lien, privilege, and security interest hereof to the full extent ol sucli indebtedness, then all
payments made shall be applied on said indebtedness first in discharge of that port.on 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 Specified Swap Agreements and Spicilied Cash
Management Agreements to contract in strict compliance with any applicable usury Requiremenvof Law
from time to time in effect. [n furtherance thereof, it is stipulated and agreed that none of the terms and
provisions contained herein, in the other Loan Documents or tn any Specified Swap Agreement or any
Specified Cash Management Agreement shall ever be construed to create a contract to pay, for the use,
forbearance or detention of money, interest in excess of the maximum amount of interest permitted to be
collected, charged, taken, reserved, or received by any applicable Requirement of Law from time to time
in effect.

Section 5.13. Substitute Trustee. The Trustee may resign by an instrument in writing addressed to
Administrative Agent, or Trustee may be removed at any time with or without cause and without formal
notice to the original or any successor Trustee, or to Mortgagor, and Administrative Agent may, without
regard to the willingness or inability of any such successor Trustee to execute this Mortgage, appoint, by
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an instrument in writing executed by Administrative Agent, another person or succession of persons to act
as Trustee, and such appointee in the execution of this Mortgage shall have all of the powers vested in and
obligations imposed upon Trustee. 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
shall have the right and is hereby authorized and empowered to appoint a successor trustee, or a substitute
trustee, without other formality than appointmemnt and designation in writing executed by Administrative
Agent, and, in Administrative Agent’s discretion, recorded in the office of the county recorder where any
portion of the Property is located, 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 perscaor entity, the holder or holders of not less than a majority in the amount of such indebtedness
shall have tha 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 the first sentence of this section. Such
appointment and'cesignation by Administrative Agent, or by the holder or holders of not less than a majority
of the indebtedness secured hereby, shall be full evidence of the right and authority to make the same and
of all facts therein recited./ [f Administrative Agent is a corporation or other business entity and such
appointment is executed-iii 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 beard of directors or any superior officer of the corporation or other
business entity. Administrative Ageit may act through an agent or atiorney-in-fact in substituting trustees.
Upon the making of any such appointment «nd designation, all of the estate and title of Trustee in the Deed
of Trust Mortgaged Properties shall vest ir. the siamed successor or substitute Trustee and such successor
or substitute shall thercupon succeed to, and shall hold, possess and execute, all the rights, powers,
priviicges, immunities and duties herein conferred Qpor Trustee; but nevertheless, upon the written request
of Administrative Agent or of the successor or substitate Trustee, the Trustee ceasing to act shall execute
and deliver an instrument transferring to such suceessor o7 substitute Trustee all of the estate and title in the
Deed of Trust Mortgaged Properties of the Trustee so ceasing to act, together with all the rights, powers,
privileges, immunities and duties herein conferred upon the Trustee, and shall duly assign, transfer and
deliver any of the properties and moneys held by said Trustec nerevnder to said successor or substitute
Trustee. All references herein to Trustee shall be deemed to refer to Trustee (including any successor or
substitute appeinted and designated as herein provided) from time to tine4cting hereunder.

Section 5.14, No Liability for Trustee, NOTWITHSTANDING ANt UTHER PROVISION OF
THIS MORTGAGE, THE TRUSTEE SHALL NOT BE LIABLE FOR ANY ERROR OF JUDGMENT
OR ACT DONE BY TRUSTEE IN GOOD FAITH, OR BE OTHERWISE R:SRONSIBLE OR
ACCOUNTABLE UNDER ANY CIiRCUMSTANCES WHATSOEVER (INCLUDINE, WITHOUT
LIMITATION, THE TRUSTEE’S NEGLIGENCE), EXCEPT FOR TRUSTEE’S GROSS Me/SLIGENCE
OR WILLFUL MISCONDUCT. The Trustee shall have the right to rely on any instrument, focument or
signature authorizing or supporting any action taken or proposed to be taken by the Trustee Hetcunder,
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 under any Requirement of
Law), and Trustee shall be under no liability for interest on any moneys received by him hereunder.
Mortgagor hereby ratifies and confirms any and all acts which the herein named Trustee or its successor or
successors, substitute or substitutes, shall do lawfully by virtue hereof. Mortgagor will reimburse Trustee
for, and indemnify and save Trustee harmless 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 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
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documents evidencing and/or securing the secured indebtedness. Any amount to be paid hereunder by
Mortgagor (o 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 indebtedness secured hereby is indefeasibly paid
in full in cash (other than (A) contingent indemnification obligations and any other contingent obligations
under the Loan Documents that expressly survive the termination of the Loan Documents and (B)
obligations and liabilities under Specified Cash Management Agreements and Specified Swap Agreements
either (x) as to which arrangements satisfactory to the applicable Secured Party shall have been made or (y)
notice has not been received by Administrative Agent from the applicable Secured Party that such amounts
are then due and payable) and the expiration or termination of all Letters of Credit (other than Letters of
Credit as‘texvhich other arrangements satisfactory to Administrative Agent and the applicable Issuing
Lender shall hiave been made), and if the Commitments under the Credit Agreement have been terminated,
then Mortgagor =2y request that this Mortgage be terminated and Administrative Agent shall promptly
terminate this Mortgage. Upon such termination Mortgagor may further request that a written act of release
of this Mortgage or otherapnlicable instrument be provided in accordance with any applicable Requirement
of Law (except this Mortgase shall be reinstated to the extent expressly provided herein, and will continue
with respect to indemnification_and other rights which are to continue following the relcase hereof).
Administrative Agent agrees to deliver to Mortgagor, or such person or entity designated by Mortgagor,
such an act of release (subject to ine feregoing limitation), ali at the cost and expense of Mortgagor, within
ten (10) business days (or such lesser number of days as may be mandated by any applicable Requirement
of Law or permitied by Administrative ‘Agent) of receiving such request unless Administrative Agent in
good faith, has cause to believe that Martgagor 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 th: reicase hereof, shall continue in effect notwithstanding
such release; and provided that if any payment to any” Secured Party or Administrative Agent, is held to
constitute a preference or a voidable transfer under any 2pplicable state or federal Requirement of Law or
if for any other reason any Secured Party or Administrative’ Azent, is required to refund such payment to
the payor thereof or to pay the amount thereof to any third pa‘ty, this Mortgage shall be reinstated to the
extent of such payment or payments. 1 any Property or Collaterar is Dizposed of as part of or in connection
with any Disposition permitted under the Credit Agreement, Adminis rative:Agent shall execute and deliver
to Mortgagor, at Mortgagor’s sole cost and expense, such partial releases 1 this Mortgage with respect to
such Property or Collateral as reasonably requested by Mortgagor. Exceri as may be required by any
applicable Requirement of Law, Administralive Agent shall have full powei ard authority to execute,
acknowledge and deliver any release or reconveyance of this Mortgage withou the joinder therein or
execution thereof by Trustee or any other Secured Parties, and any such release or reconveyance shalt be
binding upor Administrative Agent. Trustee, and the other Secured Parties. All releasesandicconveyances
executed in connection with this Mortgage shall be without warranty of any kind, exprese; implied or
statutory. Mortgagor shall pay all reasenable legal fees and other fees, costs and expenses incurred by
Administrative Agent and Trustee for preparing and reviewing instruments of termination and reizase or
reconveyance and the execution and delivery thereof and Mortgagor may require payment of the same prior
to delivery of such instruments. The release and reconveyance of this Mortgage and the termination of the
liens and security interests created by this Mortgage, in whole or in part, shall not terminate or otherwise
affect Administrative Agent’s right or ability to exercise any right, power or remedy relating o any claim
for breach of warranty or representation, for failure to perform any covenant or other agreement, under any
indemnity or for fraud, deceit or other misrepresentation or omission occurring prior to the Release Date,

Section 5.16. Notices. All notices, requests, consents, demands and other communications
required or permitted hereunder or under any other Loan Document shall be in writing and, uniess otherwise
“specifically provided in such other Loan Document, shall be deemed sufficiently given or furnished if
delivered by personal delivery, by facsimile or other electronic transmission, by delivery service with proof
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of delivery, or by registered or certified United States mail, postage prepaid, at the addresses specified at
the end of this Mortgage (unless changed by similar notice in writing given by the particular party whose
address is to be changed). Any such notice or communication shall be deemed to have been given (a) in
the case of personal delivery or delivery service, as of the date of first attempted delivery at the address and
in the manner provided herein, (b) in the case of facsimile or other electronic transmission, upon receipt,
and (c)in the case of registered or certified United States mail, three days after deposit in the mail.
Notwithstanding the foregoing, or anything else in the Loan Documents, any Specified Swap Agreements,
or any Specified Cash Management Agreements 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 Specified Swap Agreement or any Specified Cash
Managerment Agreement, which is given in a manner permitted by any applicable Requirement of Law shall
constitute praper.notice; without limitation of the foregoing, notice given in a form required or permitted
by statute shall 2 t2 the portion of the Property to which such statute is applicable) constitute proper notice.

Section 5.17.-invalidity of Certain Provisions. A determination that any provision of this
Mortgage is unenforceabie or tnvalid shall not affect the enforceability or validity of any other provision
and the determination thatie application of any provision of this Mortgage to any person or circumstance
is illegal or unenforceable shall nat aitect the enforceability or validity of such provision as it may apply to
other persons ot circumstances.

Section 5.18. Reporting Complarce. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evicericed by the Notes and secured by this Mortgage which are
set forth in any Requirement of 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 Morigage, words of any gender shall be held and
construed to include any other gender, and words in the sinigvlar number shall be held and construed to
include the plural, unless the context otherwise requires. 7itles appearing at the beginning of any
subdivisions hereof are for convenience only, do not constitute-«iy part of such subdivisions, and shall be
disregarded in construing the language contained in such subdivisiors.

Section 520, Recording. Mortgagor will cause this Mortgege“and all amendments and
supplements thereto and substitutions therefor and all financing statements-a id zontinuation statements
relating thereto to be recorded, filed, re-recorded and refiled in such manner and ir: such places as Trustee
or Administrative Agent shall reasonably request and will pay all such recording, tiling, ze-recording and
refiling taxes, fees and other charges. ‘

Section 5.21. Certain_Consents. Except where otherwise expressly provided heein, in any
instance hereunder where the approval, consent or the exercise of judgment of Administrative Agent is
required, the granting or denial of such approval or consent and the exercise of such judgment shall be
within the sole discretion of Administrative Agent, and Administrative Agent shall not, for any reason or
to any extent, be required to grant such approval or consent or exercise such judgment in any particular
manner, regardless of the reasonableness of either the request or Administrative Agent’s judgment.
Notwithstanding the foregoing discretion of Administrative Agent, consent shall not be withheld by
Administrative Agent for the plugging and abandonment of any well that is subject to a Chiefs Order to
Plug and Abandon, issued by the Chief, Division of Oil & Gas, Ohio Department of Natural Resources.

Section 5.22. Certain _Obligations of Mortgagor.  Without limiting Mortgagor’s obligations
hereunder, Mortgagor’s liability hereunder shall extend to and include all post petition interest, expenses,
and other duties and liabilities with respect to Mortgagor’s obligations hereunder which would be owed but

[}
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for the fact that the same may be unenforceable due to the existence of a bankruptcy, reorganization or
similar proceeding.

Section 5.23. Joint and Several Liability. Each Borrower and each Mortgagor hereby agree to be
jointly and severally responsible and fiable for the repayment of all of the secured indebtedness and the
performance of all other covenants, agreements and obligations of Mortgagor hereunder, under the other
Loan Documents and under any Specified Swap Agreement or any Specified Cash, Management
Agreement, in each case subject to any limitations on such liability set forth in the Guarantee and Collateral
Agreement, '

Section 5,24, Counterparts. This Mortgage may be executed in several counterparts, all of which
are identizal, #xcept that, to facilitate recordation, certain counterparts hereof may include only that portion
of Exhibit A wvhich contains descriptions of the properties located in (or otherwise subject to the recording
or filing requicerents and/or protections of the recording or filing acts or regulations of) the recording
jurisdiction in wikch the particular counterpart is to be recorded, and other portions of Exhibit A shall be
included in such counterzarts by reference only. All of such counterparts together shall constitute one and
the same instrument. Coriplete copies of this Mortgage containing the entire Exhibit A have been retained
by Mortgagor and Adminisrative Agent.

Section 5.25. Successors_ and-Assigns,  The terms, provisions, covenants, representations,
indemnifications and conditions heref shall be binding upon Mortgagor, and the successors and assigns of
Mortgagor, and shall inure to the berefi. 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, Trus.ee or Administrative Agent shall be deemed to include all
such successors and assigns.

Section 5.26. FINAL AGREEMENT_OF 7HtE. PARTIES. THE WRITTEN LOAN
DOCUMENTS REPRESENT THE FINAL AGREEM T BETWEEN THE PARTIES AND MAY
NOT BE CONTRADICTED BY EVIDENCE OF "PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIL5. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES.

Section 5.27. CHOICE OF LAW, THE PROVISION:. 2F. THIS MORTGAGE
REGARDING THE CREATION, VALIDITY, PERFECTION, «#isP ENFORCEMENT,
INCLUDING, WITHOUT LIMITATION, FORECLOSURE OF THE LIEAS AND SECURITY
INTERESTS HEREIN GRANTED SHALL BE GOVERNED BY AND CONSTREED UNDER THE
REQUIREMENTS OF LAW OF THE RESPECTIVE STATES IN WHICH TRE [M2RTGAGED
PROPERTIES ARE LOCATED. ALL OTHER PROVISIONS OF THIS MORTGAGE AND THE
RIGHTS AND OBLIGATIONS OF MORTGAGOR, ADMINISTRATIVE AGENT, (fRUSTEE,
AND/OR THE SECURED PARTIES HEREUNDER, SHALL BE GOVERNED BY, ANIV SHALL
BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE REQUIREMENTS OF
LAW OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS
PRINCIPLES THEREOF. WITHOUT LIMITING THE FOREGOING, TO THE EXTENT THAT
THIS MORTGAGE APPLIES TO ANY REAL PROPERTY INTERESTS LOCATED IN A
PARTICULAR STATE, THIS MORTGAGE SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH AND GOVERNED BY THE REQUIREMENTS OF LAW OF SUCH
STATE WITH RESPECT TO THE FOLLOWING MATTERS: (1) WHETHER ANY
TRANSACTION RELATING TO THIS MORTGAGE TRANSFERS OR CREATES AN
INTEREST IN SUCH REAL PROPERTY FOR SECURITY PURPOSES OR OTHERWISE; (2)
THE NATURE OF AN INTEREST IN SUCH REAL PROPERTY THAT IS TRANSFERRED OR
CREATED BY ANY TRANSACTION RELATING TO THIS MORTGAGE; (3) THE METHOD
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FOR FORECLOSURE OF A LIEN ON SUCH REAL PROPERTY; (4) THE NATURE OF AN
INTEREST IN SUCH REAL PROPERTY THAT RESULTS FROM FORECLOSURE; OR (5) THE
MANNER AND EFFECT OF RECORDING OR FAILING TO RECORD EVIDENCE OF ANY
TRANSACTION RELATING TO THIS MORTGAGE THAT TRANSFERS OR CREATES AN
INTEREST IN SUCH REAL PROPERTY.

Section 5.28. CHOICE OF VENUE, MORTGAGOR CONSENTS TO THE JURISDICTION
AND VENUE OF ANY COURT LOCATED IN A STATE IN THE EVENT OF ANY LEGAL
PROCEEDING UNDER THIS MORTGAGE FOR THAT PORTION OF THE PROPERTY
LOCATED IN SUCH STATE.

Scoticn 5.29. Limitation on Liability of General Partner. The General Partner, as general partner
of Borrower sshiall not be liable for the obligations of Borrower under this Mortgage, including, without
limitation, by veasen of any payment obligation imposed by governing state partnership statutes and any
provision of the.apriicable limited partnership agreement of Borrower that requires the General Partner to
restore a capital accountdeficit,

Section 5.30. Limitions as to Parties Constituting Mortgagor. Notwithstanding anything to the
contrary contained in this Morigage; the agreements, covenants, representations and warranties contained
herein are made by each Mortgagor as-they relate 1o such Mortgagor and the Property as to which such
Mortgagor has any right, title and intercst, and not with respect to any other Morigagor or such other
Mortgagor’s Property.

AKTICLE VI

Special Alabama Provisions

Section 6.1. Inconsistencies. With respect to the Property located in the state of Alabama, the
provisions set forth in this Article shall apply to and be mad¢ < part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article‘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 conflict
with, or are ambiguous when read together with, any of the other terms’2nd provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases esntained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, wiicss/the context manifestly
requires otherwise.

Section 6.2. Expenses. In the event foreclosure proceedings are insyitutcd-or filed by
Administrative Agent, all reasonable expenses incident to such proceedings, including, butaot limited to,
attorneys’ fees and costs, shall be paid by Mortgagor in accordance with Section 10.57¢i the Credit
Agreement and secured by this Mortgage and by all of the other Loan Documents securing all ¢rany part
of the Obligations evidenced by the Loan Documents. The secured indebtedness and all other obligations
secured by this Mortgage, including, without limitation, interest accruing at any post-default rate, any
prepayment charge, fee or premium required to be paid under the Loan Documents in order to prepay
principal (to the extent permitted by applicable law), reasonable attorneys’ fees and any other amounts due
and unpaid 10 Sccured Parties under the Loan Documents, may be bid by Administrative Agent in the event
of a foreclosure sale hereunder.

Section 6.3. Additional Waivers. Mortgagor hereby expressly waives any and all rights of
exemption as to personal property as permitted pursuant to Ala. Code Section 6-10-122 (1975).
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Section 6.4. Power of Sale. Mortgagor hereby vests Administrative Agent with full power and
authority, upon the happening of a Default, at Administrative Agent’s option, to declare the entire secured
indebtedness to be immediately due and payable, subject to the terms of the Credit Agreement, and at
Administrative Agent’s option, to take possession of the Mortgaged Properties if and to the extent allowed
by law, and at Administrative Agent’s option, to sell the Mortgaged Properties as now provided by law in
the case of past-due mortgages, whether or not possession of the Mortgaged Properties are taken (or such part
or parts thereof as Administrative Agent may from time to time elect to setl) under the power of sale which is
hereby given to Administrative Agent, at public outcry, to the highest bidder for cash, at the front or main door
of the courthouse of the counties in which the Mortgaged Properties are to be sold, or a substantial and material
part thereof, is located, afier first giving notice by publication once a week for three successive weeks of the
time, place 2nd terms of such sale, together with a description of the Mortgaged Properties to be sold, by
publicatici insome newspaper published in the county or counties in which the Mortgaged Properties to be sold
are located. 11hare are Mortgaged Properties to be sold in more than one county, publication shall be made in
all counties whers the Mortgaged Properties to be sold are located, but if no newspaper is published in any such
county, the notice shat' e published in a newspaper published in an adjoining county for three successive weeks,
The sale shall be held between the hours of 11:00 a.m. and 4:00 p.m., on the day designated for the exercise of
the power of sale hereunder, Administrative Agent may bid at any sale held under this Mortgage and may
purchase the Mortgaged Pioperties, or any part thereof, if the highest bidder therefor. The purchaser at any such
sale shall be under no obligatior. te sz€ to the proper application of the purchase money. At any sale all or any
part of the Mortgapged Properties, real, pcizonal or mixed, may be offered for sale in parcels or en masse for one
total price, and the proceeds of any such sale en masse shall be accounted for in one account without distinction
between the items included therein and withzit assigning to them any proportion of such proceeds, Mortgagor
hereby waiving the application of any doctrin= 21 snarshaling or like proceeding. In case Administrative Agent,
in the exercise of the power of sale herein given, elects to sell the Mortgaged Properties in parts or parcels, sales
thereof may be held from time to time, and the powe of sale granted herein shall not be fully exercised until all
.of the Mortgaged Propertics not previously sold shall have been sold or all the secured indebtedness shall have
been paid in full and this Mortgage shall have been terniinated as provided herein. The proceeds of any
foreclosure sale pursuant to this section shall be appiied first, to the nayment of the costs of said sale, including
reasonable attorney’s and auctioneer’s fees; second, to the paymerit of the secured indebtedness hereby secured,
whether due or not, with the unpaid interest thereon to the daic of sale; and any amount that may be due
Administrative Agent by virtue of any of the special liens or agreements iereincontained; and, third, the balance,
if any, to be paid over to Mortgagor, or as may otherwise be provided by faw. To the extent permitted by
applicable law, Mortgagor hereby authorizes and empowers Administrative Agesit or the auctioneer at any
foreclosure sale had hereunder, for and in the name of Moitgagor, to execute and deliver to the purchaser or
purchasers of any of the Mortgaged Properties sold at foreclosure good and sufficieat ceeds of conveyance or
bills of sale thereto, the recitals therein being prima facie evidence of the truth of the stziements made. If an
Event of Default exists, Administrative Agent shall have the option to proceed with foreciesure; either through
the courts or by power of sale as provided for in this Mortgage, but without declaring the wholeb:igations due.

Section 6.5. Judicial Proceedings: Right to Receiver. [f a Default exists, Administrative Azent, in
lieu of or in addition to exercising the power of sale herein given, may proceed by suit to foreclose its lien
on the Mortgaged Properties, 1o sue Mortgagor for damages on account of said default, for specific
performance of any provision contained herein, or to enforce any other appropriate legal or equitable right
or remedy. Administrative Agent shall be entitled, as a matter of right (upon bill filed or other proper legal
proceedings being commenced for the foreclosure of this Mortgage, to the extent required by law), to the
appointment by any competent court or tribunal, without notice to Mortgagor or any other party, of a
receiver of the rents, issues, profits and revenues of the Mortgaged Properties, with power to lease and
control the Mortgaged Properties and with such other powers as may be deemed necessary.

ARTICLE V[
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Special Arizona Provisions

Section 7.1 Inconsistencies. With respect to the Property located in the state of Arizona, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, uniess the context manifestly
requires otherwise.

Séetion 7.2 Receiver. Administrative Agent may apply for the appointment of a receiver,
trustec, liquidator or conservator of the Mortgaged Properties and Collateral on an ex parte basis (any
required notice 21 such appointment or proceeding being hereby expressly waived including, without
limitation on any rigpte provided in A.R.S. §33-702.B and §12-1242) and without regard to the adequacy
of the security for the.seeared indebtedness and without a showing of insolvency, fraud or mismanagement
on the part of Mortgagor/Borrower or any guarantors. Any receiver or other party so appointed shall have
all powers permitted by ‘aw that shall be necessary or usual in such cases for the protection, possession,
control, management and operzdzn of the Mortgaged Properties and Collateral. At the option of
Administrative Agent, the receiver or trustee shall serve without any requirement of posting a bond.

Section 7.3 Resort to Paynien.. Administrative Agent may resort for the payment of the
secured indebtedness to any other securit? bzl by Administrative Agent in such order and manner as
Administrative Agent, in its discretion, may ¢lzct. Administrative Agent may take action to recover the
secured indebtedness, or any portion thereof, or 1 enTorce any covenant hereof without prejudice 1o the
right of Administrative Agent thereafter to foreclose *iis Mortgage. The rights of Administrative Agent
under this Mortgage shall be separate, distinct and cumuiative and none shall be given effect to the exclusion
of the others. No act of Administrative Agent shall be consiruzd as an election to proceed under any one
provision herein 1o the exclusion of any other provision, Adriinistrative Agent shall not be limited
exclusively to the rights and remedies herein stated but shall be-entitled to every right and remedy now or
hereafter afforded at law or in equity.

Section 7.4 Costs of Administrative Agent. Mortgagor shall, «¢ i*s sole cost and expense,
protect, defend, indemnify, release and hold harmless Administrative Agent a1l the Secured Parties, from
and against, and shall be responsible for, all losses, claims, damages and liabilities iraposed upon or incurred
by or asserted against and directly or indirectly arising out of or in any way relating to ary 1ox on the making
and/or recording of this Mortgage in accordance with Section 10.5 of the Credit Agrecmet

Section 7.5 Fixture Filing. To the extent required by A.R.S. § 47-9502.B and U/ itiis hereby
recited that because a portion of the Property may constitute fixtures, this Mortgage is to be recoraed in the
office where a mortgage wouldbe recorded, which is the office of the County Recorder of Maricopa
County, Arizona. Administrative Agent shall be entitled to proceed as to both the Lands and all personal or
mixed property that is part of the Property and all fixtures in accordance with Administrative Agent’s rights
and remedies with respect to the Property as provided by A.R.S. § 47-9604.A and B.

Section 7.6 Maximum Interest Rate. Mortgagor agrees to pay an effective rate of interest that
is equal to the rate provided for in the Credit Agreement or the other Loan Documents together with all
other payments of, or in the nature of, interest to be made by Mortgagor to Administrative Agent and/or the
Secured Parties under the Loan Documents. H under any circumstances whatsoever, interest hereunder
would otherwise be payable at a rate in excess of that permitted under applicable law, then, the interest
payable shall be reduced to the maximum amount permitted under applicable law, and if under any
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circumstance Administrative Agent and/or the Secured Parties shall ever receive anything of value deemed
interest by applicable law which would exceed interest at the highest lawful rate, an amount equal to any
excessive interest shall be applied to the reduction of the principal amount owing under the Loan Documents
and any other obligations and not to the payment of interest, or i such excessive interest exceeds the unpaid
balance of principal under the Loan Documents or any other obligations, such excess shall be refunded to
Mortgagor. Inthe event and only in the event that the applicable law as to the enforcement of this Mortgage
or any other Loan Documents is held to be the law of the State of Arizona, all loan origination, standby,
commitment and other fees, including attorneys’ fees and any commissions or fees paid or to be paid to
brokers, prepayment premiums, additional interest, charges, points, goods, things in action or any other
sums or things of value, including any compensating balance requirements or other contractual obligations
(collectivelv.referred to as the “Additional Sums™) paid or pavabie by Mortgagor, whether pursuant to the
Loan Documants or otherwise with respect to the indebtedness secured hereby, or with respect io this
Mortgage orany-other Loan Documents, that under the laws of the State of Arizona may be deemed to be
interest with resnent to the indebtedness secured hereby shall, for the purpose of any laws of the State of
Arizona that may lirit the maximum amount of interest to be charged with respect to the indebiedness
secured hereby, be payabic by Mortgagor as, and shall be deemed to be, additional interest for such purposes
only, and Mortgagor agrzes that the contracted for rate of interest shall be the sum of the interest rate set
forth in the Loan Documicits or.any applicable default rate, as applicable, plus the interest rate resulting
from the Additional Sumns being sovsidered interest.

Section 7.7 Certain Statutory Waivers. To the maximum extent permitted by law, Mortgagor
unconditionally and irrevocably waives‘apy rights or benefits arising under A.R.S. §§ 12-1556, 12-1641
through and including 12-1644, 33-814, 33-725, 33-727 and 44-142 and Ariz. R. Civ. P, 17(f} or such
statutes, rules or similar provisions as may be‘ehacted or adopted hereafter.

Section 7.8 Attorney-in-Fact: Coupled wiiiy_an Interest. Administrative Agent is hereby
appointed the true and lawful attorney-in-fact of Mortgagor..in Mortgagor’s name, place and stead, which
appointment is irrevocable, in Mortgagor’s name and stead. to make all necessary conveyances,
assignments, transfers and deliveries of the Property and rights <o sold, and, during the continuance of a
Default, for that purpose Administrative Agent may execute 2!l necessary instruments to accomplish the
same, and may substitute one or more persons with like power, and Mortgazor hereby ratifies and confirms
all that said attorney or such substitute or substitutes shall lawfully do-by virtue thereof. Every power of
attorney given in this Mortgage is a power coupled with an interest. In no ¢veri-shall Administrative Agent
or the Trustee be obligated to exercise any of the rights and powers for wirch“Mortgagor has granted
Administrative Agent and/or the Trustee a power of attorney. For purposes of A.R.S. § [4-5501.E,
Mortgagor acknowledges that each power of attorney given in this Mortgage forms a part of this Mortgage,
that it is security for money and the performance of valuable acts, and that each of Admipisirative Agent
and/or the Trustee may exercise the power of attorney for its own benefit and need not-¢xercise it for
Mortgagor's best interest. Every power of attorney shall be irrevocable and unaffected by thedisability of
Mortgagor so long as any part of the secured indebtedness remain unpaid or unperformed. IMo:tgagor
hereby separately initials this provision pursuant to A.R.S. §14-5506.B.

[nitials
ARTICLE VI

Special California Provisions

Section 8.1. Inconsistencies. With respect to the Property located in the state of California, the
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provisions set forth in this Article shali apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Section 8.2, Caiifornia Mortgage Foreclosure Law. No portion of the Obligations shall be or be
deemed to be offset or compensated by all or any part of any claim, cause of action, counterclaim or cross-
claim, whether liquidated or unliquidated, which Mortgagor may presently have or claim to have against
the Trustze,.or the Lender. Mortgagor hereby waives, to the fullest extent permitted by any applicable
Requirement-of.Law, the benefits of California Code of Civil Procedure § 431.70 (and any other any
applicable Requireraent of Law of similar import) which provides:

Where eross-demands for money have existed between persons at any
point in timz when neither demand was barred by the statute of limitations,
and an aciion is thereafter commenced by one such person, the other
person may as<seri iv the answer the defense of payment in that the two
demands are compensaiad so far as they equai each other, notwithstanding
that an independent action asserting the person’s claim would at the time
of filing the answer be ‘arced by the statute of limitations, [f the cross-
demand would otherwise be baried by the statute of limitations, the relief
accorded under this section shia | not exceed the value of the relief granied
to the other party. The defense prévided by this section is not available if
the cross-demand is barred for failure to assert it in a prior action under
Section 426.30. Neither person can bedenrived of the benefits of this
section by the assignment or death of the“other. For purposes of this
section, a money judgment is a demand for morey, and, as applied to a
money judgment, the demand is barred by the'siatute of limitations when
enforcement of the judgment is barred under Chapter 3 (commencing with
Section 683.010 of Division | of Title 9).

ARTICLE IX

Special Idaho Provisions

Section 9.1. Inconsistencics. With respect to the Property located in the state ‘ol [Jaho, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the eventof any
‘inconsistencies between the terms and provisions of this Article 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 conflict

" with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Section 9.2. 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 [daho 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.
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Section 9.3. Statute of Frauds. Under 1.C. 9-503(5), a promise or commitment te lend money or
to grant credit in an original principal amount of fifty thousand dollars ($50,000) of more, made by a person
or entity engaged in the business of lending money or extending credit, must be in writing or such a promise
or commitment is not valid.

Section 9.4. One Action Rule. Pursuant to 1.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 Secured Party to collect on
the indebtedness secured by the Mortgage, Secured Party must foreclose on this Mortgage.

Section 9.5. Deficiency Judgment. [nthe event of a mortgage foreclosure, the parties acknowledge
that Idahe taw may {imit the amount of any deficiency judgment to the difference between the indebtedness
{plus costs of toreclosure and sale) and the reasonable vaiue of the Mortgaged Property.

ARTICLE X

Special Indiana Provisions

Section 10.1. Inconsistencizs. With respect to the Property located in the state of Indiana, the
provisions set forth in this Article shall-apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article and the other terms and provisions of this
Mortgage, or to the extent, and only to (he‘extent, any of the terms and provisions in this Article conflict
with, or are ambiguous when read togethei with; any of the other terms and provisions of this Morigage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main bocy of the Mortgage, unless the context manifestly
requires 0[herw1se

Section 10.2. Indiana_Responsible Property Transfer Law. To the best of Mortgagor’s actual
knowledge, the Mortgaged Properties located in Indiana (the “!n¢iana Properties™):

(a) do not contain any facility that is subject to reporting uncer Section 312 of the Emergency
Planning and Community Right-to-Know Act of 1986 (42 U.S,C. 11022},

(b) is not the site of one (1) or more underground storage tank icr 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 Response, Compensaticrand Liability
[nformation System (CERCLIS) in accordance with Section 116 of CERCLA (42 U.S.C. 961¢6),

Mortgagor has complied with the Responsible Property Transfer Law of Indiana (Ind. Code & 1325-
3-1 et seq.) in all respects in connection with its execution of this Mortgage.

Section 10.3. Costs of Foreclosure/Indiana Properties. In any suit to foreclose the Lien hereof or
enforce any other remedy of Administrative Agent under this Mortgage with respect to the Indiana
Properties, there shall be allowed and included as additional indebtedness in the decree for sale or other
judgment or decree all expenditures and expenses which may be paid or incurred by or on behalf of
Administrative Agent for reasonable attorneys’ costs and fees (including the costs and fees of paralegals),
survey charges, appraiser’s fees, inspecting engineer’s and/or architect’s fees, fees for environmental
studies and assessments and all additional expenses incurred by Administrative Agent with respect to
environmental matters, outlays for documentary and expert evidence, stenographer’s charges, publication
costs, and costs (which may be estimated as to items to be expended after entry of the decree) of procuring
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all such abstracts of title, title searches and examinations, titte insurance policies, Torrens certificates, and
similar data and assurances with respect to title as Administrative 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 10.4. Additional Indiana Remedies. In addition to the rights and remedies provided in
ARTICLE 1V 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

Section 10.5. Attorneys Fees. As used herein, the terms “attorneys’ fees,” “reasonable
attorneys’ fecs ~reasonable counsel’s fees,” “costs of collection,” “costs and expenses of
enforcement” and siniilar terms and phrases shall include, without limitation, costs and fees of paralegals,
support staff costs and 7nounts expended in litigation preparation and computerized research, telephone
and telefax expenses, mi'éase. depositions, postage, photocopies, process service and video tapes.

" ARTICLE XI

Snecial llingis Provisions

Section 11.1. Inconsistencies. With.respect to the Property located in the state of Illinois, the
provisions set forth in this Article shall apply'to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are aimbiguous when read together with, any or {he-other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of th¢ Mortgage, unless the context manifestly
requires otherwise.

Section 112, MORTGAGOR’S _ WAIVER _OF _ RICHTS. MORTGAGOR
ACKNOWLEDGES THAT THE TRANSACTION OF WHICH THIS MORTGAGE IS A PART IS
A TRANSACTION WHICH DOES NOT INCLUDE EITHER AGRICULTURAL REAL ESTATE
(AS DEFINED IN THE ACT), OR RESIDENTIAL REAL ESTATE (AS DEFINED IN THE ACT).
EXCEPT AS OTHERWISE SET FORTH HEREIN, TO THE FULLEST EXTENT PERMIITED
BY LAW, MORTGAGOR WAIVES THE BENEFIT OF ALL REQUIREMENTS CELAWS NOW
EXISTING OR THAT MAY SUBSEQUENTLY BE ENACTED PROVIDING FOR (1) ANY
APPRAISEMENT BEFORE SALE OF ANY PORTION OF THE MORTGAGED PROFVERTY, (1)
ANY EXTENSION OF THE TIME FOR THE ENFORCEMENT OF THE COLLECTIONGY THE
INDEBTEDNESS OR THE CREATION OR EXTENSION OF A PERIOD OF REDEMPTION
FROM ANY SALE MADE IN COLLECTING SUCH DEBT OR (III) EXEMPTION OF THE
MORTGAGED PROPERTIES FROM AITACHMENT, LEVY OR SALE UNDER EXECUTION
OR EXEMPTION FROM CIVIL PROCESS. EXCEPT AS OTHERWISE SET FORTH HEREIN,
TO THE FULL EXTENT MORTGAGOR MAY DO SO, MORTGAGOR AGREES THAT
MORTGAGOR WILL NOT AT ANY TIME INSIST UPON, PLEAD, CLAIM OR TAKE THE
BENEFIT OR ADVANTAGE OF ANY REQUIREMENTS OF 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 MORTGAGOR, FOR MORTGAGOR AND ITS SUCCESSORS AND ASSIGNS, AND FOR
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ANY AND ALL PERSONS EVER CLAIMING ANY INTEREST IN THE MORTGAGED
PROPERTIES, TO THE EXTENT PERMIITED BY LAW, HEREBY WAIVES AND RELEASES
ALL RIGHTS OF REINSTATEMENT, REDEMPTION, VALUATION, APPRAISEMENT STAY
OF EXECUTION, NOTICE OF ELECTION TO MATURE OR DECLARE DUE THE WHOLE OF
THE SECURED INDEBTEDNESS AND MARSHALLING IN THE EVENT OF FORECLOSURE
OF THE LIENS HEREBY CREATED.

Section 11.3. 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 any applicable Requirement of Law to exercise such right.

Séeticn 11.4. 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.abtain insurance required in connection with your loan or extension of credit from any
insurance agent,oveher, or firm that sells such insurance, provided the insurance requirements in connection
with your loan are othervise complied-with. Your choice of insurance provider will not affect our credit
decision or your credit te/ms. Unless you provide us with evidence of the insurance coverage required by
your agreements with us;we may purchase insurance at your expense o protect our interest in your
collateral. This insurance may, kutaieed not, protect your interests. The coverage that we purchase may
not pay any claim that you make or a:iy.claim that is made against you in connection with the collateral.
You may later cancel any insurance nurchased by us, but only after providing us with evidence that you
have obtained insurance as required by ‘our agreements. |If we purchase insurance for the collateral, you
will be responsible for the costs of that insurancz, including interest and any other charges we may impose
in connection with the placement of the insurarce, until the effective date of the cancellation or expiration
of the insurance, The cosls of the insurance may ke added to your total outstanding balance or obligation.
The costs of the insurance may be more than the cost #f [hsurance you may be able to obtain on your own,

Section 11.5. Business Purposes. Mortgagor ceriifies) represents and warrants to Administrative
Agent that the indebtedness secured by this Mortgage is a “bas’ness purpose loan” as provided in 815
ILCS 4/1(c).

Section 11.6. MNlingis Mortgage Foreclosure Law. Administrative-Agent shall be entitled to'the
following benefits, among others, pursuant to the 1llinois Mortgage ForeclosuréLaw (735 ILCS 5/15 1101):

0 Benefits to Act. Mortgagor and Administrative, Agent shall have the
benefit of all of the provisions of the Illinois Mortgage Foreclosure Law (735 ILCS 5/i51101), including
all amendments thereto which may become effective from time to time after the dare hereof, If any
provision of the Iltinois Morigage Foreclosure Law (735 ILCS 5/15 1101) may be repealeq, /Administrative
Agent shall have the benefit of such provision as most recently existing prior to such repeal, 25 though the
same were incorporated herein by express reference.

(i) Insurance. Wherever provision is made in the Mortgage for insurance
policies to bear mortgage clauses or other loss payable clauses or endorsements in favor of Administrative
Agent,-or to confer authority upon Administrative Agent to settle or participate in the settlement of losses
under policies of insurance or to hold and disburse or otherwise control use of insurance proceeds, from
and after the entry of judgment of foreclosure all such rights and powers of Administrative Agent shall
continue in Administrative Agent as judgment creditor or Administrative Agent until confirmation of sale.

(i)  Protective Advances. All advances, disbursements and expenditures made
by Administrative Agent before and during a foreclosure, and before and after judgment of foreclosure, and
at any time prior to sale, and, where applicable, after sale, and during the pendency of any related
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proceedings authorized by the Mortgage or by the 1llinois Mortgage Foreclosure Law (735 ILCS 5/1 s1101)
{collectively, “Protective Advances™), shall have the benefit of all applicable provisions of the lilinois
Mortgage Foreclosure Law (735 ILCS 5/15 1101). All Protective Advances shall be additional Obligations,
and shall become immediately due and payable without notice and with interest thereon from the date of
the advance. The Mortgage shall be a Lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time the Mortgage is recorded pursuant to Subsection (b)(1) of Section 5/15
1302 of the Hlinois Mortgage Foreclosure Law (735 ILCS 5/15 1101). All Protective Advances shall,
except to the extent, if any, that any of the same is clearly contrary to or inconsistent with the provisions of
the [llinois Mortgage Foreclosure Law (735 ILCS 5/15 1101), apply to and be included in:

(A)  determination of the amount of Obligations by the Mortgage at
any time; _

(B)  the Obligations found due and owing to Administrative Agent in
the judgment of“forcelusure and any subsequent supplemental judgments, orders, adjudications or findings
by the court of any additicral Obligations becoming due after such entry of judgment, it being agreed that
in any foreclosure judgmeny, the court may reserve jurisdiction for such purpose;

£

0% if right of redemption has not been waived by Mortgagor in the
Mortgage, computation of amount reguized 1o redeem, pursuant to Subsections (d)(2) and (e) of Section
5/15 1603 of the Illinois Mortgage Fureclnsure Law (735 ILCS 5/15 1101);

(D)  deieripination of amount deductible from sale proceeds pursuant
to Section 5/15 1512 of the [llinois Mortgage Foreclosure Law (735 ILCS 5/15 1101);

(E)  application of 'income in the hands of any receiver or
Administrative Agent in possession; and

(F)  computation of any defiziency judgment pursuant to Subsections
(b)(2) and (e) of Sections 5/15 1508 and Section 5/15 1511 of the lllinvis Mortgage Foreclosure Law (735
ILCS 5/153 1101).
ARTICLE XII
[Reserved]
ARTICLE XIII

Special Mississippi Provisions

Section 13.1. Inconsistencies. With respect 1o the Property located in the state of Mississippi, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern, Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Section 13.2. Revolving Credit. Future Advances and Maxjmum Principal Amount Secured. It is
contemplated and acknowledged that the secured indebtedness secured hereby may include revolving credit
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loans and advances from time to time, and that this Mortgage shall have effect as of the date hereof to secure
all obligations, regardless of whether any amounts are advanced on the date hereof or on a later date or,
whether having been advanced, are later repaid in part or in whole and further advances made at a later
date. This Mortgage secures all future advances and obligations constituting such secured obligations. The
foregoing shall not include additional amounts secured hereby and constituting secured obligations, which
amounts include, withoui limitation, interest, claims under indemnities, fees, expenses and other amounts
comprising secured obligations.

Section 13.3. Line of Credit. This Mortgage secures, among other things, a line of credit, and shall
only be released and cancelled upon the final and indefeasible payment in full of the secured indebtedness
and the expiration or termination of the Commitments, or such earlier time as provided either herein or in
the Credi{ Agreement. The absence of an outstanding balance on the line of credit or on the secured
indebtednessshall not affect the lien or priority of this Mortgage to secure all advances made, from time to
time, pursuant tosrch line of credit (and, to the full extent permitted by applicable law, Mortgagor hereby
waives the operzuon s£any applicable law, statutory or otherwise, having a contrary effect).

Section 13.4. Existence of Mortgagor. Mortgagor shall preserve and keep in full force and effect
its existence (except as expressly permitted by the Credit Agreement) and shall not merge or consolidate
with any other entity except as perimiited by the Credit Agreement. In the event Mortgagor’s name changes
as a result of any such merger or consolidation, Mortgagor shall provide written notice to Trustee and
Administrative Agent of such change within thirty (30) days thereof.

Section 13.5. Foreclosure of Mississinpi Property. This conveyance, however, is in trust to secure
the payment and performance of the secured irdebtedness. I Mortgagor shall be in default under any of
the secured indebtedness then all of the secured injebtedness shall, at the option of Administrative Agent,
be and become at once due and payable without notice 1o Mortgagor, and Trustee shall, at the request and
at the option of Administrative Agent, sell the Mortgaged Property or a sufficiency thereof, to satisfy the
secured indebtedness at public outery to the highest bidder for 2ash or on such other terms as Trustee may
elect. Sale of the Mortgaged Property shall be advertised for ihies consecutive weeks preceding the sale in
a newspaper published in the county where the Mortgaged Property is situated, or if none is so published,
then in some newspaper having a general circulation therein, and by posting notice of sale for the same time
at the courthouse of the same county. The notice and advertisement shali’disclose the names of the original
Mortgagor in this Mortgage. Mortgagor waives the provisions of Section 8955 of the Mississippi Code
of 1972, and Section 111 of the Constitution of the State of Mississippi, as fai 45 such provisions restricts
the right of Trustee to offer at sale more than 160 acres at a time, and Trustee may offer the Mortgaged
Property herein conveyed as a whole, regardless of how it is described. 1f the Mortgaged rroperty is situated
in two or more counties, or in two judicial districts of the same county, Trustee shaki-bava{uil power to
select in which county, or judicial district, the sale of the Mortgaged Property is to be mzde; newspaper
advertisement published and notice of sale posted, and Trustee’s setection shall be binding upon Mortgagor
and Administrative Agent. Subject to the terms of the Credit Agreement, any officer of Adm'nictrative
Agent may declare Mortgagor to be in default and request Trustee to sell the Mortgaged Property.
Administrative Agent or any of the Secured Parties shall have the same right to purchase the Mortgaged
Praperty at the foreclosure sale as would a purchaser who is not a party to this Mortgage. 1f Administrative
Agent is the highest bidder, Administrative Agent shall credit the portion of the purchase price that would
be distributed to Administrative Agent against the secured indebtedness in lieu of paying cash. At any sale
hereunder, Trustee may, from time to time, adjourn said sale to a later date without readvertising the sale
by giving notice of the time and place of such continued sale at the time Trustee shall make said
adjournment. Trustee shall have full power to conduct any sate hereunder through an agent duly appointed
by him for that purpose and said appointment need not be in writing or recorded. Out of the proceeds
arising from said sale, the costs and expenses of preparing the Mortgaged Property for and conducting the
sale and enforcing this Mortgage, including a reasonable Trustee’s fee, the attorneys’ fee prescribed in the
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Credit Agreement and this Mortgage, and all reasonable costs and expenses of any person engaged to
inspect the Mortgaged Property or to examine or insure title thereto, shall first be paid, next, the amount of
the secured indebtedness then remaining unpaid shall be paid, and, lastly, any balance remaining shall be
paid to Mortgagor or to any other person lawfully entitled thereto. Mortgagor shall remain liable for any
deficiency on the secured indebtedness. To the fullest extent permitted by law, Mortgagor waives the
provisions of Section 89-1-59 of the Mississippi Code of 1972, as amended, insofar as said section allows
Mortgagor to reinstate an accelerated debt. Mortgagor hereby designates as Mortgagor’s address for the
purpose of notice the address set out in the opening paragraph of this Mortgage or any different address for
notice notified by Mortgagor pursuani to the Credit Agreement. Sale of a part of the Mortgaged Property
will not exhaust the power of sale, and sales may be made from time to time until all of the Mortgaged
Property is.sold or all of the secured indebtedness are paid in full, Notwithstanding anything contained
herein to<he-contrary, Administrative Agent may sue and recover judgment on the secured indebtedness or
any part theréofwithout first requesting Trustee to exercise the power of sale granted hereunder and may
seek to collect anv/judgment so obtained by exercising the power of sale hereunder. If instituting suit on
the secured indemcaress or any part thereof, Administrative Agent may later abandon, stay or postpone
such suit and request Trustee to exercise the power of sale granted hereunder and thereafter recover
judgment on the securec irdebtedness to the extent remaining unsatisfied. The power of sale granted
hereunder may be exercised, at. Administrative Agent’s discretion, as to all or any part of the Mortgaged
Property, and Administrative Agen may sue and recover judgment on the secured indebtedness to the
extent remaining unsatisfied after the-sale. Neither institution of suit on the secured indebtedncss or any
part thereof nor exercise of the power of sale granted hereunder as to less than all of the Mortgaged Property
shall affect this Mortgage as to the Mortgazed Property not sold pursuant to the power of sale granted
hereunder.

Section 13.6. Attorneys’ Fees and Costs. (vlor.gagor promises to pay any attorneys’ fees provided
for in the Credit Agreement and this Mortgage and the Trustee’s fee provided for in this Morgage. I no
atlorneys’ fee is expressly provided in the Credit Agreement, Mortgagor agrees to pay a reasonable
attorneys’ fee and all costs incurred by Administrative Agerit i connection with this Mortgage including,
but not limited to, any litigation to protect the priority and validity of this Mortgage or in seeking to have
this Mortgage reformed by judicial proceedings, all of which shiail be Aue and payable on demand, shall be
secured hereby and shall bear interest from the date of demand until'paid or reimbursed at the rate or rates
set forth in the Credit Agreement.

Section 13.7. Substitution of Trustee. Notwithstanding any conflicting provision in this Mortgage,
any appointment of substitute trustee described in Section 5.13 of this Mortgage shall be recorded in the
land records of the county in which any Mississippi Mortgaged Properties are located bZtoiz the substituted
trustee shall succeed to, hold, possess and execute all the rights, powers, privileges, immuniies and duties
conferred upon the Trustee herein.

ARTICLE XIV

Special Missouri Provisions

Section 14.1. Inconsistencies. With respect to the Property located in the state of Missouri, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. [n the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.
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Section 14.2. Notice of Redemption and Redemption Rights. Mortgagor shall be entitled to the
following benefits, among others, pursuant to the Missouri Revised Statutes (RSMO Chapter 443), which
provides:

No party shall have the right of redeeming from any such sale as set forth in RSMO 443.410 unless
he shall have given the written notice specified in said section and shall within twenty days after
such sale give security to the satisfaction of the circuit court of the county in which the land is
located for the payment of the interest on the debt or obligation secured by the Mortgage under
which the sale is made to accrue within such year after the sale is made, and for the payment in full
of the legal charges and costs of the sale, and for the payment of all interest accrued prior to the
sale.or thereafter which the purchaser at the sale or his representatives or assigns may pay on any
prier zncumbrance on the land, as well as the interest which may accrue thereon during such year
allovrea for redemption whether so paid or not and all taxes and assessments and interest and costs
thercon v hether general or special accrued or accruing during such year allowed for redemption
and wheiter raid by the purchaser at the sale or not together with interest at rate of six percent per
annum on ali-syris so paid by the purchaser or those claiming under him and for damages for all
waste committed or suffered by the party giving such security or those claiming under him during
such year unless said property is so redeemed, and it shall be necessary to pay for such redemption
all such sums to whick thesurchaser or those claiming under him should be entitled with interest
as aforesaid. Said security shali-be by bond executed by the person or persons so entitled to redeem
with at least one good suret in a sum amply sufficient to cover the aggregate of all said sums
exclusive of the principal debt or obiiration, but including damages and interest, to be so absolutely
paid in event redemption is not mace zn4 the aggregate of all such shall be the measure of damages
to be paid in satisfaction of said bond1f such redemption is not made. RSMO 443 .420.

Deeds of trust in the nature of mortgages ot iarndsmay, in addition to being foreclosable by suit, be
also foreclosed by a trustee’s sale at the option‘of-the holder of the debt or obligation thereby
secured and the Mortgaged Property sold by the ‘Trustre or his successor in the same manner and
in all respects as in case of mortgages with power of sale; and all real estate which may be sold
under any such power of sale in a Mortgage hereafter made and.which at such sale shall be brought
in by thé holder of such debt or obligation or by any other parson for such holder shall be subject
to redemption by the grantor in such Mortgage or his heirs, dovisees, executors, administrators,
grantees or assigns at any time within one year from the date of e sale; provided, however, that
such person so entitled to redeem shall give written notice at the sale 01 within ten days before the
date advertised for the sale to the person making or who is to make the sale of the purpose to redeem
if the sale and purchase are so made; and provided further, the said grantor./nis representatives,
grantees or assigns to make the redemption shall within the year pay the debt and'1ierest or other
obligation secured by such Mertgage and to accrue thereon together with all sums raid out by any
holder thereof or purchaser at such sale or holder of the rights of such purchaser for interest and
principal and either of any prior encumbrances, and for taxes and assessments and all legal ¢narges
and costs of the sale. RSMO 443.410,

ARTICLE XV

Special Montana Provisions

Section 15.1. Inconsistencies. With respect to the Property located in the state of Montana, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,

58

< 144646513



2210847001 Page: 59 of 82

UNOFFICIAL COPY

the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Section 15.2. Special Montana Provisions. MORTGATOR REPRESENTS, WARRANTS AND
COVENANTS THAT THE AGGREGATE LAND AREA OF THE FACILITY SITE AND RELATED
APPURTENANCES LOCATED IN THE STATE OF MONTANA IS LESS THAN FORTY (40) ACRES.

ARTICLE XVI

Special Nebraska Provisions

Section 16.1. Inconsistencies. With respect to the Property located in the state of Nebraska, the
provisions set for.boin this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies ketween the terms and provisions of this Article and the other terms and provisions of this
Mortgage, or 1o the exient, and only 1o the extent, any of the terms and provisions in this Article conflict
with, or are ambiguous wien read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Articie shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed 15 them in the main body of the Mortgage, unless the context manifestly
requnires otherwise,

Section 16.2. Deed of Trust. Tnis Mortgage shall constitute a trust deed under the Trust Deeds
Act (R.R.S. Neb. §§ 76-1001 et seq.). Moltgnpar expressly subjects the Property to the Trust Deeds Act,
and the Trustee and Administrative Agent shail oe accorded all the rights, powers and remedies of a trustee
and a beneficiary as provided therein. All rights, sowers and remedies of the Trust Deeds Act are hereby
incorporated by reference as if the rights, powers ard remedies were expressly provided herein, with
Administrative Agent as a “beneficiary,” Mortgagor as a “trustor,” Trustee as a “trustee,” this Mortgage as
a “trust deed™ and the Property as “trust property.”

Section 16.3. MORTGAGOR UNDERSTANDS THAT (A) THIS MORTGAGE IS A
TRUST DEED AND NOT A MORTGAGE (UNLESS ADMINISTRATIVE AGENT ELECTS TO
FORECLOSE THIS MORTGAGE AS A MORTGAGE), AND%} THE POWER OF SALE
PROVIDED FOR IN THIS MORTGAGE PROVIDES SUBSTANTIALLY DIFFERENT RIGHTS,
DUTIES AND OBLIGATIONS ON MORTGAGOR THAN A MOE/TGAGE IN EVENT OF
DEFAULT OR BREECH OF AN OBLIGATION.

ARTICLE XVII

Special New Jersey Provisions

Section 17.1. Inconsistencies. With respect to the Property located in the state of New Jersey, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Section 17.2. Mortgagor. Notwithstanding Mortgagor being captioned as above in this Mortgage,
Mortgagor of the Other Mortgaged Properties located in New Jersey is: BKEP MATERIALS, L.L.C.
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(formerly SemMaterials Energy Partners, L.L.C., a Delaware limited liability company), a Texas limited
liability company. '

Section 17.3. Remedies. All references in this Mortgage to self-help, non-judicial foreclosure and
power of sale shall be deemed to apply to the Other Mortgaged Properties located in New Jersey only to if
and to the extent permitted by New Jersey law. If any provision of this Mortgage is inconsistent with any
applicable provision of New Jersey law, the provision of New Jersey law shall take precedence over the
provisions of this Mortgage as affects the Other Mortgaged Properties located in New Jersey, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can fairly be construed in a
manner consistent with New Jersey law.

Séeticn 17.4. Non-Merger. The rights of Administrative Agent set forth herein shall, to the extent
not prohibited by Jaw, extend to the period from and after the filing of any suit to foreclose the lien of this
Mortgage, the eniry-of judgment and any subsequent period- including any period allowed by law for the
redemption of the Qiner Mortgaged Properties located in New Jersey afier any foreclosure sale, and interest
shall accrue on the judgrignt in the same manner and at the same rate as provided in the Credit Agreement,
subject only 10 the usurysay ings clauses of the Credit Agreement and this Mortgage, until Administrative
Agent has received irrevocable nayment in full of all Obligations.

Section 17.5. Copy of Mortgaze. Borrower represents and warrants that it has received a true copy
of this Mortgage without charge.

Section 17.6. Modification Priorit’. /This Mortgage is subject to “modification” as such term is
defined in P.L. 1985 ¢.353 (N.J.S.A. 46-9-8.1 et seq.) and shall be subject to the priority provisions thereof.

Section 17.7. Fixture Financing Statemeni. ~ Without limiting anything in Section 1.2, this
Mortgage constitutes a security agreement under the Nev/ Jersey Uniform Commercial Code and shall be
deemed to also constitute a fixture financing statement.

Section 17.8. Future Advances. Without limiting anyiiiing in this Mortgage, this Mongagé is
given for the purpose of creating a lien on real property in order to fecurz existing indebtedness, and also
future advances, whether made before or after default or maturity or othes similar events, to the same extent
as if such future advances were made on the date of the execution hereof, altheugh there may be no advance
made at the time of the execution hereof and although there may be no indebtediicss outstanding at the time
any advance is made. The types of future advances secured by and having pricrity under this Mortgage
shall include, without limitation, (i) advances and re-advances of principal under the Creait Agreement and
(i) disbursements and other advances for the payment of taxes, assessments, muintepance charges,
insurance premiums or costs relating to the Other Mortgaged Properties located in New Jersey, for the
discharge of liens having priority over the lien of this Mortgage, for the curing of wast¢ of the Other
Mortgaged Properties located in New Jersey and for the payment of service charges and expenses ircurred
by reason of default and including late charges, attorney’s fees and court costs, together with interest
thereon. The lien of this Mortgage, as to third persons with or without actual knowledge thereof, shall be
valid as to all such indebtedness and future advances, from the date of recordation.

Section 17.9. Deficiency. Mortgagor waives all rights or defenses arising by reason of any “one
action” and any Requirement of Law prohibiting Administrative Agent from making a claim for deficiency,
to the extent Administrative Agent is otherwise entitled to a claim for deficiency, whether before or after
Administrative Agent’s commencement or completion of any foreclosure action or any other action to
exercise its remedies hereunder or otherwise available at a law or in equity.
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Section 17.10. Jury Trial Waiver. TO THE FULLEST EXTENT PERMITTED BY ANY
APPLICABLE REQUIREMENT OF LAW, MORTGAGOR AND ADMINISTRATIVE AGENT EACH
HEREBY {RREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY ACTION,
CLAIM, SUIT OR PROCEEDING RELATING TO THIS MORTGAGE AND FOR ANY
COUNTERCLAIM BROUGHT THEREIN. MORTGAGOR HEREBY WAIVES ALL RIGHTS TO
INTERPOSE ANY COUNTERCLAIM IN ANY SUIT BROUGHT BY ADMINISTRATIVE AGENT
HEREUNDER AND ALL RIGHTS TO HAVE ANY SUCH SUIT CONSOLIDATED WITH ANY
SEPARATE SUIT, ACTION OR PROCEEDING.

Section 17.11. No Reduction. No taxes paid by or on account of the Other Mortgaged Properties
in New Jersey shall serve to reduce the amount of indebtedness secured by this instrument.

Section 17.12. New Jersev Environmental Provisions.

(a) Wongagor represents and warrants that, to the best of Mortgagor's knowledge after due
inquiry and investigation;-no lien has attached to the Other Mortgaged Properties in New Jersey as a result
of any action by the New’ Jersey Department of Environmental Protection (which, together with its
successors, shall be called herein the “NJDEP”) or its designee pursuant to the New Jersey Spill
Compensation Fund as such t¢r ie-defined in the Spill Compensation and Control Act, N.J.S.A. 38:10-
23.11 et seq. (said Spill Compensatior-and Control Act together with any amendments or revisions thereof
.and any regulations promulgated prrsuant thereto being hereinafter collectively called the “Spill Act”)
expending monies from said fund to pay for “cleanup and removal costs” or “natural resources” damages
as a result of any “discharge” of any “hazirdovs substances™ on or at the Other Mortgaged Properties m
New Jersey, as such terms are defined in the Spill Act.

(b) Ifa lien that has priority over all otiierciaims or liens which have been previously filed is
filed against the Other Mortgaged Properties in New Jersey pursuant to the Spill Act, N.J.S.A. 58:10-23.11g
(¢)(2), Mortgagor shall immediately either (i) pay the clairis «n¢ remove the lien from the Other Mortgaged
Properties in New Jersey, or (ii) furnish (A) a bond satisfactory to Administrative Agent and the title
insurance company which insured the priority of the lien of this'Morteage in the amount of the claim out
of which the lien arises, (B) a cash deposit in the amount of the claim out.of which the lien arises, or (C)
other security reasonably satisfactory to Administrative Agent in an 2ipgent sufficient to discharge the
claim out of which the lien arises.

() In connection with a “termination of ownership or operations” (as such term is used in the
New Jersey Industrial Site Recovery Act, as amended, N.J.S.A. 13:1K-6 et seq. (!SRA™)) relating to
Mortgagor or any tenants at any time occupying any portion of the Other Mortgaged Prorerties in New
Jersey. Mortgagor, shall promptly provide Administrative Agent with:

(1) a Response Action Outcome (as sluch term is used in ISRA, including a NJJLA.C.
7:26C-6.2) issued by a Licensed Site Professional; or

(i) a Remedial Action Work Plan (as such term is used in ISRA) certified by a
Licensed Site Professional; or

(iii)  a Remediation Certification (as such term is used in ISRA, including at N.J.A.C.
7:26B-1.7(b)) certified by a Licensed Site Professional permitting the termination.

Nothing in this subsection (c) shall be construed as limiting Mortgagor's obligation to otherwise
comply with ISRA. In particular, Mortgagor's obligation to comply with ISRA shall also specifically apply
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- to a sale, transfer, closure or termination of operations associated with any foreclosure action, including,
without limitation, a foreclosure action brought with respect to this Mortgage.

(d) If Mortgagor complies with subsection (c) of this Section by obtaining a certified Remedial
Action Work Plan or Remediation Certification, Mortgagor shall promptly implement and prosecute 10
completion or cause to be so implemented and prosecuted the Remedial Action Work Plan or the
requirements of the Remediation Certification, as the case may be, in accordance with the schedules
contained therein or as may be otherwise required by ISRA. Mortgagor expressly understands and
acknowledges that Mortgagor's compliance with the provisions of this subsection (d) may require
Mortgagor (o expend funds or do acts after the expiration or termination of the term of one or more leases.
Mortgagor shall expend such funds and do such acts and shall not be excused therefrom even though the
term of the r:levant lease shall have previously expired or been terminated and notwithstanding any .
provisions inany such lease or in 1SRA placing the burden of compliance on the tenant.

"ARTICLE XVIII
[Reserved
ARTICLE XIX

Lnecial North Carolina Provisions

Section 19.1. Inconsistencies. With reegect to the Property located in the State of North Carolina,
the provisions set forth in this Article shall apply to and be made a part of this Deed of Trust. In the event
of anv inconsistencies between the terms and prov/siors of this Article and the other terms and provisions
of this Deed of Trust, or to the extent, and only to the eatent, any of the terms and provisions in this Article
conflict with, or are ambiguous when read together withi, sny.of the other terms and provisions of this Deed
of Trust, the provisions of this Article shall govern. Capitaiizeo words and phrases contained in this Article
shall have the definition ascribed to them in the main body of this Deed of Trust, unless the context
manifestly requires otherwise.

Section 19.2. Statutory Provisions. Grantor hereby waives ana ~cleases any rights Grantor may
have with regard to release of liability or obligations of Grantor pursuant to-N<C. Gen. Stat. Section 45-45.1
(or any amendment thereto).

Section 19.3. Future Advances. This Deed of Trust secures all present and future advances and
obligations of Borrower specifically or generally identified, described or referenced in.apy of the Loan
Documents. The time period within which future advances and obligations are to be mad< and incurred
and secured by this Deed of Trust is the period between the date hereof and the date which s tairty (30)
years from the date hereof. The maximum principal amount, including present and’ future olligations,
which may be secured by this Deed of Trust at any one (1) time is $1,000,000,000.00, plus accrued interest,
fees and expenses. Any additional amounts advanced pursuant to the provisions of this Deed of Trust shall
be deemed necessary expenditures for the protection of the security. Borrower does not need to sign any
instrument or notation evidencing or stipulating that future advances are secured by this Deed of Trust.

Section 19.4, Waiver of Certain Rights. To the fullest extent permitted by law, the Grantor
expressly waives any rights of the Grantor pursuant to Chapter 26 of the North Carolina General Statutes
including North Carolina General Statute Sections 26-7 through 26-9 inclusive, or any similar or subsequent
- law.

ARTICLE XX
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Special Ohio Provisions

Section 20.1. Inconsistencies. With respect to the Property located in the state of Ohio, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Sictirn 20.2. No Notice.  Mortgagor covenants not to issue a notice pursuant to Section
5301.232(c) =1 the Ohio Revised Code either to Administrative Agent or any other Secured Parties until all
Obligations havevzen satisfied in full.

Section 20.3.- Pgwers of Administrative Agent. Administrative Agent or the other Secured
Parties, at their option, ar¢ authorized and empowered to do all things provided to be done by a mortgagee
under Section 1311.14 oftie Ohio Revised Code, and any present or future amendments or supplements
therelo, for the protection of Lender's interest in the Other Mortgaged Properties in the State of Ohio.

ARTICLE XX]

Special Pennsylvania Provisions

Section 21.1. Inconsistencies. With respect o the Property located in the commonwealth of
Pennsylvania, the provisions set forth in this Article shail apply to and be made a part of the Mortgage. In
the event of any inconsistencies between the terms andi‘riovisions of this Article and the other terms and
provisions of this Mortgage, or to the extent, and only to theextent, any of the terms and provisions in this
Article conflict with, or are ambiguous when read together witiy, any of the other terms and provisions of
this Mortgage, the provisions of this Article shall govern. Capituiized words and phrases contained in this
Article shall have the definition ascribed to them in the main body of the Mortgage, unless the context
manifestly requires otherwisc.

Section 21.2, Open_End Mortgage. This Mortgage is an Open-Eda-Morlgage as defined in
Section 8143(f) of Title 42 of the Pennsylvania Consolidated Statutes, as amendsd (the “Pennsylvania
Act”) and as such, is entitled to the benefits of the Pennsylvania Act. Mortgagor interas that, in addition
to any other debt or obligations secured hereby, this Mortgage shall secure unpaid balarcss of advances
and other extensions of credit made after this Mortgage 1s left for record with the Recorder’s Office of
Northumberland County, Pennsylvania and the Recorder’s Office of Berks County, Pennsylvzaia, whether
such advances are made pursuant to an obligation of Administrative Agent and/or Secured Partits<nd the
Borrower or otherwise. The maximum amount of unpaid indebtedness (which shall consist of unpaid
balances after this Mortgage is left for record), which may be outstanding at any time and secured by
Property located in Pennsylvania, is equal to $1,000,000,000.00. In addition to the obligations secured
hereby, this Mortgage secures unpaid balances of advances made with respect to the Mortgaged Properties,
for the payment of taxes, assessments, maintenance charges, insurance premiums or costs incurred for the
protection of the Mortgaged Properties or the lien of this Mortgage and expenses (including but not limited
1o, costs and attorneys’ fees) incurred by Administrative Agent and/or Secured Parties by reason of default
by Mortgagor or Borrower under this Mortgage or any of the other Loan Documents, Without limiting the
. provisions in Article 1V hereof, delivery to Administrative Agent of any notice provided for in
Section 8143(b) of the Pennsylvania Act (a “Security Limitation Notice”) shall relieve Administrative
Agent and Secured Parties of any obligation to make any further advance of loan proceeds or other
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extensions of credit to Mortgagor or Borrower until such time as Administrative Agent notifies Mortgagor
and the Loan Parties in writing of Secured Parties” willingness to make further advances or other extensions
of credit. Notices sent to Administrative Agent pursuant to the Pennsylvania Act shall be given pursuant
to the applicable provisions of this Mortgage. '

Section 21.3. CONFESSION OF JUDGMENT. FOR PURPOSES OF SECURING
POSSESSION OF THE PROPERTY TO ADMINISTRATIVE AGENT FOR THE BENEFIT OF
ADMINISTRATIVE AGENT AND SECURED PARTIES AND ANY OTHER SECURED PARTY,
MORTGAGOR DOES HEREBY AUTHORIZE AND EMPOWER ANY PROTHONOTARY,
CLERK OF COURT OR ATTORNEY OF ANY COURT OF RECORD IN THE
COMMONWEALTH OF PENNSYLVANIA, AS ATTORNEY FOR MORTGAGOR, AS WELL AS
FOR ALL PZRSONS CLAIMING UNDER, BY OR THROUGH MORTGAGOR, AFTER THE
OCCURRENCE OF DEFAULT, AND THE GIVING BY ADMINISTRATIVE AGENT TO
MORTGAGCPR ©F WRITTEN NOTICE THEREOF, TO SIGN AN AGREEMENT FOR THE
ENTERING 17 4V, COMPETENT COURT OF AN ACTION IN EJECTMENT FOR THE
POSSESSION OF 1%E PROPERTY TOGETHER WITH THE HEREDITAMENTS AND
APPURTENANCES AND ALL EQUIPMENT, PERSONAL PROPERTY AND FIXTURES NOW
OR HEREAFTER INGTALLED UPON THE SAME, AGAINST MORTGAGOR AND ALL
PERSONS CLAIMING UNDLE, BY, OR THROUGH MORTGAGOR, AND THEREIN TO .
CONFESS JUDGMENT FOR-~THE RECOVERY OF SUCH POSSESSION BY
ADMINISTRATIVE AGENT, FOR WHICH THIS MORTGAGE, OR A COPY THEREOF
VERIFIED BY AFFIDAVIT, SH/ALL_ BE SUFFICIENT WARRANT; WHEREUFPON, IF
ADMINISTRATIVE AGENT SO DESIRES, A WRIT OF POSSESSION MAY BE ISSUED
" FORTHWITH ON SAID JUDGMENT, VITHOUT ANY PRIOR WRIT OR PROCEEDING
WHATSOEVER, MORTGAGOR HEREBY FELZASING ADMINISTRATIVE AGENT FROM
ALL PERSONS AND DEFECTS WHATSOEVER N SAID PROCEEDINGS; AND THAT IF FOR
ANY REASON, AFTER SUCH ACTION HAS BEEN COMMENCED, THE SAME SHALL BE
DISCONTINUED, MARKED SATISFIED OF KZCORD OR BE DETERMINED, OR
POSSESSION OF THE PROPERTY SHALL REVMAIN IN OR BE RESTORED TO
MORTGAGOR, ADMINISTRATIVE AGENT SHALL HAVE THE RIGHT, FOR THE SAME
DEFAULT ORIN THE EVENT OF ANY SUBSEQUENT DEFAULT-OR DEFAULTS, TO BRING
ONE OR MORE FURTHER AMICABLE ACTIONS IN EJECT¥=NT FOR POSSESSION OF
THE PROPERTY.

MORTGAGOR ACKNOWLEDGES THAT IT HAS BEEN REPRESENTEL BY INDEPENDENT
LEGAL COUNSEL WITH RESPECT TO THIS MORTGAGE, THE NOTES ANL ANY OTHER
LOAN DOCUMENTS AND MORTGCAGOR HEREBY EXPRESSLY WAIVES YT RIGHT TO
NOTICE AND HEARING WITH RESPECT TO THE CONFESSION OF JUDGMENT
PROVISIONS SET FORTH IN THIS SECTION.

ARTICLE XXII

Special Tennessee Provisions

Section 22.1. Inconsistencies. With respect to the Property located in the state of Tennessee, the
provisions set forth in this Article shatl apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article 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 conflict
with, or are ambiguous when read together with, any of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitalized words and phrases contained in this Article shall
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have the definition ascribed to them in the main body of the Mortgage, unless the context manifestly
requires otherwise.

Section 22.2. Foreclosure and Sale. Administrative Agent may only proceed with foreclosure after
publishing notice of the time and place of such sale at least three (3) different times in a newspaper
published in the county in which the Mortgaged Property is located the first of which publications shall be
at least twenty (20) days prior to said sale.

ARTICLE XXIII

Special Utah Provisions

Section?3.1. Inconsistencies, With respect to the Property located in the state of Utah, the
provisions set torbein this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies ketwean the terms and provisions of this Article and the other terms and provisions of this
Mortgage, or to the extesit, and only to the extent, any of the terms and provisions in this Article conflict
with, or are ambiguous vnen read together with, any of the other terms and provisions of this Morigage,
the provisions of this Articie shall govern. Capitalized words and phrases contained in this Article shall
have the definition ascribed 10 Miens in the main body of the Mortgage, unless the context manifestly
requires otherwise..

Section 23.2. Trustee. The Utali Tiustee is qualified to serve as trustee under the provisions of
Section 57-1-21 of the Utah Code Annotated.

Section 20.3. Request for Notice. Pursuantite Section 57-1-26 of the Utah Code Aunnotated,
Mortgagor requests that a copy of any notice of defauii ziid a copy of any notice of sale under this instrument
be mailed to Mortgagor at the address set forth herein.

Section 20.4. Mortgage Filed as a Fixture Filing. [t isiniznded that this mortgage is effective as a
financing statement filed with the Davis County recorder’s office as a fixture filing pursuant to Section
70A-9-502(3) of the Utah Code Annotated. This mortgage indicates the zollateral, goods or accounts that
in covers. The goods are or are to become fixtures related to the real property and such collateral is related
to the real property described on Exhibit A attached herete. The debtor is Moesigagor and the secured party
is Administrative Agent or the Secured Parties.

Section 20.5. FINAL EXPRESSION. PURSUANT TO SECTION 25-5-4QF THE UTAH
CODE ANNOTATED THIS WRITTEN AGREEMENT IS A FINAL EXPRESTICN OF THE
AGREEMENT BETWEEN CREDITOR AND DEBTOR AND THE WRITTENAGREEMENT
MAY NOT BE CONTRADICTED BY EVIDENCE OF ANY ALLEGED ORAL AGREEZMENT.

ARTICLE XXIV

Special Virginia Provisions

Section 24.1. Inconsistencies. With respect to the Property located in the Commonwealth of
Virginia, the provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the .
event of any inconsistencies between the terms and provisions of this Article 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 conflict with, or are ambiguous when read together with, any of the other terms and provisions of
this Mortgage, the provisions of this Article shall govern. Capitalized words and phrases contained in this
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Article shall have the definition ascribed to them in the main body of the Mortgage, unless the context
manifestly requires otherwise.

Section 24.2, Statutory Provisions. Notwithstanding anything contained herein to the contrary,
this Mortgage is made under and pursuant to the provisions of the Code of Virginia, Sections 55-39, 35-
59.1, 55-59.2, 55-39.3, 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 Administrative Agent all the rights, duties and
obligations prescribed by said Sections, except to the extent otherwise provided in this Mortgage.

Section 24.3. 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 th< principal amount of Eight Million Seven Hundred Ninety Two Thousand Four Hundred Six
Dollars ($14,704/426.00), plus interest, costs and other expenses set forth herein.

ARTICLE XXV

Special Washington Provisions

Section 25.1. Inconsistencies~With respect to the Property located in the state of Washington, the
provisions set forth in this Article shall apply to and be made a part of the Mortgage. In the event of any
inconsistencies between the terms and provisions of this Article and the other terms and provisions of this
Mortgage, or to the extent, and only to the'eviexnt, any of the terms and provisions in this Article conflict
with, or are ambiguous when read together with, anv of the other terms and provisions of this Mortgage,
the provisions of this Article shall govern. Capitaiizec words and phrases contained in this Article shall
have the definition ascribed to them in the main tody of the Mortgage, unless the context manifestly
requires otherwise.

'

Section 25.2. Property Use. Mortgagor warrants and covenants that the Property is not used
principally for agricultural purposes and that the indebtedness/secured by this Mortgage was not made
primarily for personal, family, or household purposes. The indebredness secured by this Mortgage is
primarily for commercial, investment or business purposes, and not #r persenal, family or household
purposes, within the meaning of RCW 19.52.080.

Section 25.3. Deficiency Judgment. To the extent permitted by any applicable Requirement of
Law, Trustee or Administrative Agent may obtain a deficiency judgment if the net seies vroceeds of any
sale of the Property under the power of sale granted by this Mortgage are insufficiem-tog2y in full all of
the obligations secured hereby.

Section 25.4. Oral Agreements. ORAL AGREEMENTS OR ORAL COMMITMENRTS TO
LOAN MONEY, EXTEND CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF
A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW,

Section 25.5. Capacity of Mortgagee. Notwithstanding anything to the contrary herein, Grantor
agrees and acknowledges that Administrative Agent is acting under this Mortgage not in its individual
capacity but solely as “Administrative Agent” for the Lenders under the Credit Agreement, Administrative
Agent agrees and acknowledges that, in its capacity as the beneficiary of this Mortgage, it is solely an agent
for the Lenders. As such, in the exercise of the rights and duties of the mortgagee or beneficiary under this
Mortgage, Administrative Agent shall act solely under the control and direction of the Lenders and be
expressly subject to the terms of Credit Agreement.”
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Section 25.6. Amendment_and Restatement of Existing Mortgages, As set forth herein, this
Mortgage amends and restates, in its entirety, each of the Existing Mortgages

Section 25.7. Flood Insurance Related Matters. EACH PARTY TO THIS MORTGAGE
AGREES THAT, NOTWITHSTANDING ANY PROVISION IN THIS MORTGAGE OR ANY
PROVISION IN ANY OF THE OTHER LOAN DOCUMENTS TO THE CONTRARY, IN NO EVENT
1S ANY BUILDING OR MANUFACTURED (MOBILE) HOME (AS THOSE TERMS ARE DEFINED
IN APPLICABLE FLOOD INSURANCE LAWS) OWNED BY ANY MORTGAGOR INCLUDED IN
THE PROPERTY AND NO BUILDING OR MANUFACTURED (MOBILE) HOME SHALL BE
ENCUMBERED BY THIS MORTGAGE.

[The remainder of this page is intentionally left blank]
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The address of Administrative Agent is:

Truist Bank

303 Peachtree Street, N.E.
Atlanta, Georgia 30308
Attention: Portfolio Manager

And to:

Truist Bank

3333 Peachtree Road
Atlanta;Jenvgia 30326
Attn; LevFid Ranker

The address of Mortgagor s:

201 NW 10", Suite 200
Oklahoma City, Oklahoma 73103
Attn: Chief Financial Officer

The address of California, Texas, and Virginia
Trustee is:

1445 Ross Ave., Suite 4500
Dallas. TX 75202

The address of Montana Trustee is:

204 North 29th Street
Billings, MT 59101

The address of the Nevada Trustee is:
2490 Paseo Verde Parkway, Suite 100
Henderson, NV 89074

The address of the Utah Trustee is:

345 East Broadway
Salt Lake City, Utah 84111

With copies to:

Truist Bank

Agency Services

303 Peachtree Street, N.E. / 25" Floor
Atlanta, Georgia 30308

Attention: Agency Services Manager
Telecopy Number: (404} 221-2001

and

MecGuireWoods LLP

1230 Peachtree Street NE, Suite 2100
Atlanta, GA 30309

Attn: Chris Molen

E-mail: cmolen@mcguirewoods.com

The address of Missouri Trustee is:

c/o St. Louis Title, LLC
#1701 Forsyth Boulevard, Suite 200
Sairt Louis, Missouri 63105

The addrzss of Nebraska Trustee is:

106 W. I 1th Stree, Suite 1300
Kansas City, M%2410

The address of the Tenhessee Trustee is:

c/o Fidelity National Title Group
684 Carothers Parkway
Franklin, TN 37067

The address of the Washington Trustee is:

501 South Bernard, 1* Floor
Spokane, WA 99204
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IN WITNESS WHEREOF, Mortgagor, acting by and through its duly authorized officer, has
executed this Mortgage on the date of its acknowledgment.

BLUEKNIGHT ENERGY PARTNERS, L.P, a
Delaware limited partnership

By: Blueknight Energy Partners G.P.,
L.L.C,, its general partner

BKEP TERMINALLING, L.L.C., a Texas limited
liability company

BKEP  MATERIALS, L.L.C. (formerly
SemMaterials Energy Partners, L.L.C.), a Texas
limited liability company

7 4

Matthew R. Lewis, Chief Fimaficial Officer
of each of the above entities
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STATE OF OKLAHOMA

COUNTY OF TULSA

ACKNOWLEDGMENT
(BLUEKNIGHT ENERGY PARTNERS, L.P.)
§
§
§

BE IT REMEMBERED THAT |, the undersigned authority, a notary public duly qualified,
commissioned, sworn and acting in and for the county and state aforesaid, and being authorized in such
county and state to take acknowledgments, hereby certify that, on this 19" day of July, 2021, there
personally apneared before me: Matthew R. Lewis, Chief Financial Officer of Blueknight Energy Partners
G.P, L.LZ., 2 Delaware limited liability company, on behalf of such limited liability company in its
capacity as th¢ eeneral partner of BLUEKNIGHT ENERGY PARTNERS, L.P., a Delaware limited
partnership, suchtirited partnership being a party to the annexed and foregoing instrument, who stated that
he was duly authovized-in his capacity to execute the said foregoing instrument for and in the name and
behalf of said limitea-liability company in its capacity as the general partner of said limited partnership,
and further stated and aCkiowledged that he had so signed, executed and delivered said foregoing
instrument for the consideration.uses and purposes therein mentioned and set forth.

Alabama, Arizona,
Mississippi, or Wyoming

BE 7 REMEMBERED THAT I, the undersigned authority, a notary
pubhie-duiy qualified, commissioned, sworn and acting in and for the
county aic state aforesaid, and being authorized in such county and
state 10 take aCkuowledgments, hereby certify that, on this 19" day of
July, 2021, there uersonally appeared before me: Matthew R. Lewis, as
Chief Financial Officer'or Blueknight Energy Partners G.P,, L.L.C.,a
Delaware limited liability company, on behalf of such limited liability
company in its capacity as'thz seneral partner of BLUEKNIGHT
ENERGY PARTNERS, L.FL., a Delaware limited partnership, on
behalf of said limited partnership, sichlimited partnership being a
party to the annexed and foregoing inst=ument, who stated that he
was duly authorized in his capacity to execute the said foregoing
instrument for and in the name and behalf o{sard limited liability
company in its capacity as the general partner of said limited
partnership, and further stated and acknowledged thit he had so signed,
executed and delivered said foregoing instrument for the
consideration, uses and purposes therein mentioned and sec foith.

Arkansas, Colorado,
Georgia, ldaho, lllinois,

Nebraska, New Jersey,
Nevada, North Carolina,
Oklahoma, Ohio, Texas,
Utah, or Washington

Indiana, Kansas, Montana,

The foregoing instrument was acknowledged before me on this 19" day
of July, 2021, by Matthew R. Lewis, Chief Financial Officer of
Blueknight Energy Partners G.P., L.L..C., a Delaware limited liability
company, on behalf of such limited liability company in its capacity as
the general partner of BLUEKNIGHT ENERGY PARTNERS, L.P.,
a Delaware limited partnership, on behalf of said limited partnership.
Witness my hand and official seal.

California

On July 19, 2021, before me, Matthew R. Lewis personally appeared,
who proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his authorized capacity, and that by
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his/her signature on the instrument the person, or the entity upon behalf
of which the person acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is truc and correct,

Pennsylvania

On this 19 day of July, 2021, before me, a Notary Public, personally
appeared Matthew R. Lewis, who acknowledged himself to be the
Chief Financial Officer of Blueknight Energy Partners G.P., L.L..C., a
Delaware limited liability company, the general partner of
BLUEKNIGHT ENERGY PARTNERS, L.P., a Delaware limited
partnership, and that he as such officer, being authorized to do so,
executed the foregoing instrument for the purposes therein contained
by signing the name of the limited liability company in its capacity as
the general partner of said the partnership by himself as such
officer.

Missouri

On this 19% day of July, 2021, before me, a Notary Public in and for
said State, personally appeared Matihew R. Lewis, to me personally
known, wwho being by me duly sworn did say that he is the Chief
Finaneial-Officer of Blueknight Energy Partners G.P,, L.L.C,, a
Delawaevisited liability company, the general partner of
BLUEKNiIGY T ENERGY PARTNERS, L.P., a Delaware limited
partnership, ard tharsaid instrument was signed on behalf of said
limited liability company in its capacity as the general partner of
said limited partnerskiy, and said Matthew R, Lewis acknowledged
to me that he executed tiec same for the purposes therein stated, and as
his free act and deed and as«<p< free act and deed of said limited
liability company in such capscity in its capacity as the general
partner of said limited partnersh.p.

Tennessee

Before me, the undersigned, a Notary Pub)ic in and for the County and
State aforesaid, personally appeared Matthew R.‘Lewis, with whom [
am personally acquainted (or proved to me on the basis of satisfactory
evidence), and who upon oath acknowledged himsel to be the Chief
Financial Officer of Blueknight Energy Partners G.P.;L L, a
Delaware limited liability company, the general partner ¢4
BLUEKNIGHT ENERGY PARTNERS, L.P., a Delawarc limited
partnership, on behalf of said limited liability company in such-capacity
in its capacity as the general partner of said limited partnership, the
within named Mortgagor, and that Matthew R. Lewis as such Chief
Financial Officer, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of
the limited partnership by himself as Chief Financial Officer of its
general partner.

Virginia

I, P.S. McDonald, a Notary Public in and for the County and State
aforesaid, hereby certify that Matthew R. Lewis, who identified himself
by means of a driver’s license (photo identification), and who upon oath
acknowledged himself to be Chief Financial Officer of Blueknight
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Energy Partners G.P., L.L.C., a Delaware limited liability company, the
general partner of BLUEKNIGHT ENERGY PARTNERS, L.P., a
Delaware limited partnership, on behalf of said limited liability company
in such capacity in its capacity as the general partner of said limited
partnership, the within named Mortgagor, acknowledged the foregoing
Credit Line Fee and Leasehold Deed of Trust for the purposes therein
contained as the Chief Financial Officer of Blueknight Energy Partners
G.P.,, LL.C., the general partner of BLUEKNIGHT ENERGY
PARTNERS, L.P., a Delaware limited partnership.
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IN WITNESS WHEREOF, [ have hereunto set my hand and official seal in the City of Tulsa, Tulsa

County, Oklahoma. w

[STAMP] NOTARY PUBLIC, in and for the State of Oklahoma
residing at Tulsa, Tulsa County, Oklahoma

Printed Name: P.S. McDonald
My commission expires: October 15, 2023
My commission number: 07010056

P S. McDCHALD
Notary Public in and a7

B i STATE OF OKLAHOMA
Yo s Commussiun #07010055
= Expires: Ociober 15, 2023
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ACKNOWLEDGMENT
(BKEP MATERIALS, L.L.C.)

STATE OF OKLAHOMA §
§
COUNTY OF TULSA §

BE IT REMEMBERED THAT 1, 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 19% day of July, 2021, there
personally arpeared before me: Matthew R. Lewis, Chief Financial Officer of BKEP MATERIALS,
L.L.C. (fetinerly SemMaterials Energy Partners, L.L.C., a Delaware limited liability company), a Texas
limited liability company, such limited liability company being a party to the annexed and foregoing
instrument, whe.<2at2d that he was duly authorized in his capacity to execute the said foregoing instrument
for and in the nare-srd behalf of said limited liability company, and further stated and acknowledged that

he had so signed, executedand delivered said foregoing instrument for the consideration, uses and purposes
therein mentioned and set(roth.

Alabama, Arizona, ! LEGT REMEMBERED THAT I, the undersigned authority, a notary
Mississippi, or Wyoming publ’cduly qualified, commissioned, sworn and acting in and for the
courity and state aforesaid, and being authorized in such county and
state to take-acknowledgments, hereby certify that, on this 19% day of
July, 2021, #lieie personally appeared before me: Matthew R. Lewis,
Chief Financicl Officer of BKEP MATERIALS, L.L.C. (formerly
SemMaterials Encrgy Partners, L.L.C., a Delaware limited liability
company}, a Texas limited liability company, such limited liability
company being a party (0412 annexed and foregoing instrument, who
stated that he was duly authei122d in his capacity to execute the said
foregoing instrument for and in/the name and behalf of said timited
liability company, and further states and acknowledged that he had so
signed, executed and delivered said foregzoing instrument for the
consideration, uses and purposes thereinl teentioned and set forth.

Arkansas, Colorado, The foregoing instrument was acknowledged befize me on this 19® day
Georgia, ldaho, Hlinois, of July, 2021, by Matthew R. Lewis, as Chief Financial Officer of
Indiana, Kansas, Montana, BKEP MATERIALS, L.L.C. (formerly SemMater als “pergy
Nebraska, New Jersey, Partners, L.L.C., a Delaware limited liability company),a Texas
Nevada, North Carolina, limited liability company, on behalf of said limited liability zompany.
Oklahoma, Ohio, Texas, Witness my hand and official seal.

Utah, or Washington

California On July 19, 2021, before me, Matthew R. Lewis personally appeared,

who proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his authorized capacity, and that by
his/her signature on the instrument the person, or the entity upon behalf
of which the person acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.
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Pennsylvania

On this 19 day of July, 2021, before me, a Notary Public, personally
appeared Matthew R. Lewis, who acknowledged himself to be the
Chief Financial Officer of BKEP MATERIALS, L.L.C. (formerly
SemMaterials Energy Partners, L.L.C., a Delaware limited liability
company), a Texas limited liability company, on behalf of said limited
liability company, and that he as such officer, being authorized to do
so, executed the foregoing instrument for the purposes therein
contained by signing the name of the limited liability company by
himself as such officer.

Missouri

On this 19% day of July, 2021, before me, a Notary Public in and for
said State, personally appeared Matthew R. Lewis, to me personally
known, who being by me duly sworn did say that he is the Chief
Financial Officer of BKEP MATERIALS, L.L.C. (formerly
SemMaterials Energy Partners, L.L.C., a Delaware limited liability
company), a Texas limited liability company, on behalf of said limited
liability company, and that said instrument was signed on behalf of said
limited liability company, and said Matthew R. Lewis acknowledged to
w2 that he executed the same for the purposes therein stated, and as his
free sctand deed and as the free act and deed of said limited Hability
company.

Tennessee

Before me, s undersigned, a Notary Public in and for the County and
State aforesaid, percenally appeared Matthew R, Lewis, with whom 1
am personally acquainted (or proved to me on the basis of satisfactory
evidence), and who Upoa.oath acknowledged himself to be the Chief
Financial Officer of BKEY MATERIALS, L.L.C. (formerly
SemMaterials Energy Partne:s; €..L..C., a Delaware limited liability
company), a Texas limited liabiiity company, on behalf of said limited
liability company, the within namer. Mortgagor, and that Matthew R.
Lewis as such Chief Financial Officer, keing authorized so to do,
executed the foregoing instrument for the purposes therein contained,
by signing the name of the limited liability cempany by himself as
Chief Financial Officer.

Virginia

I, P.S. McDonald, a Notary Public in and for the County and State
aforesaid, hereby certify that Matthew R. Lewis, who ideptified himself
by means of a driver’s license (photo identification), and wno upon oath
acknowledged himself to be Chief Financial Officer oi  BKEP
MATERIALS, L.L.C. (formerly SemMaterials Energy Partners,
L.L.C., a Delaware limited liability company), a Texas limited lability
company, on behalf of said limited liability company, the within named
Mortgagor, acknowledged the foregoing Credit Line Fee and Leasehold
Deed of Trust for the purposes therein contained as the Chief Financial
Officer of BKEP MATERIALS, L.L.C. (formerly SemMaterials
Energy Partners, L.L.C., a Delaware limited liability company), a Texas
limited liability company.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal in the City of Tulsa, Tulsa

County, Oklahoma.
@&W\W

[STAMP] NOTARY PUBLIC, in and for the State of Oklahoma
residing at Tulsa, Tulsa County, Oklahoma

Printed Name: P.S. McDonald
My commission expires: October 15, 2023
My commission number: 07010056

L Wy
_____ W P S McDONALQ
gy YR Notary Public in ald for
] -;-, I Y STATE OF OKLAKGMA
W%, 05 Commission #07010056 (&
> Expires: October 15, 2023
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STATE OF OKLAHOMA

COUNTY OF TULSA

ACKNOWLEDGMENT
(BKEP TERMINALLING, L.L.C))

§
§
§

BE IT REMEMBERED THAT 1, 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 19% day of July, 2021, there
personally appeared before me: Matthew R. Lewis, Chief Financial Officer of BKEP TERMINALLING,
L.L.C., a Tex2s limited liability company, such limited liability company being a party to the annexed and
foregoing instiument, 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
acknowledged tiat~rc had so signed, executed and delivered said foregoing instrument for the
consideration, uses and pirposes therein mentioned and set forth.

Alabama, Arizona,
Mississippi, or Wyoming

RE IT REMEMBERED THAT [, the undersigned authority, a notary
nullic duly qualified, commissioned, sworn and acting in and for the
county and state aforesaid, and being authorized in such county and
state o take acknowledgments, hereby certify that, on this 19" day of
July, 2621 there personally appeared before me: Matthew R. Lewis,
Chief Finanzizi Officer of BKEP TERMINALLING, L.L.C., a Texas
limited liability company, such limited liability company being a party
to the annexed and foregoing instrument, who stated that he was duly
authorized in his capacily.to execute the said foregoing instrument for
and in the name and belall of said limited liability company, and
further stated and acknowiedzed that he had so signed, executed and
delivered said foregoing instrupient for the consideration, uses and
purposes therein mentioned and setdonh.

Arkansas, Colorado,
Georgia, Idaho, [llinois,
Indiana, Kansas, Montana,
Nebraska, New Jersey,
Nevada, North Carolina,
Oklahoma, Ohio, Texas,
Utah, or Washington

The foregoing instrument was acknowl¢dged before me on this 199 day
of July 2021, by Matthew R. Lewis, as Chief*inancial Officer of
BKEP TERMINALLING, L.L.C., a Texas iim‘iad liability company,
on behalf of said limited liability company. Witiess =y hand and
official seal.

California

On July 19, 2021, before me, Matthew R. Lewis personally appeared,
who proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his authorized capacity, and that by
his/her signature on the instrument the person, or the entity upon behalf
of which the person acted, executed the instrument.

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

Pennsylvania

On this 19% day of July, 2021, before me, a Notary Public, personally
appeared Matthew R. Lewis, who acknowledged himself to be the
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Chief Financial Officer of BKEP TERMINALLING, L.L.C., a Texas
limited liabtlity company, on behalf of said [imited liability company,
and that he as such officer, being authorized to do so, executed the
foregoing instrument for the purposes therein contained by signing the
name of the limited liability company by himself as such officer.

Missouri On this 19 day of July, 2021, before me, a Notary Public in and for
said State, personally appeared Matthew R. Lewis, to me personally
known, who being by me duly sworn did say that he is the Chief
Financial Officer of BKEP TERMINALLING, L.L.C., a Texas
limited liability company, on behalf of said limited liability company,
and that said instrument was signed on behalf of said limited liability
company, and said Matthew R. Lewis acknowledged to me that he
executed the same for the purposes therein stated, and as his free act
and deed and as the free act and deed of said limited liability company.

Tennessee Before me, the undersigned, a Notary Public in and for the County and
State aforesaid, personally appeared Matthew R. Lewis, with whom [
am personally acquainted (or proved to me on the basis of satisfactory
evidince), and who upon oath acknowledged himself to be the Chief
FinanciztOfficer of BKEP TERMINALLING, L.L.C., a Texas
limited }iardity company, on behalf of said limited liability company,
the within rian+ed Mortgagor, and that Matthew R. Lewis as such Chief
Financial Officer, Ueing authorized so to do, executed the foregoing
instrument for the.purnoses therein contained, by signing the name of
the limited liability cormipany by himself as Chief Financial Officer.

Virginia I, P.S. McDonald, a Notary r'ublic in and for the County and State
aforesaid, hereby certify that Matinew R. Lewis, who identified himself
by means of a driver’s license (phoro iazntification), and who upon oath
acknowledged himself to be Chief” Financial Officer of BKEP
TERMINALLING, L.L.C., a Texas liinited liability company, on
behalf of said limited liability company, thz within named Mortgagor,
acknowledged the foregoing Credit Line Fee aad Leasehold Deed of
Trust for the purposes therein contained as the Chie Financial Officer
of BKEP TERMINALLING, L.L.C., a Texac ‘ipvited liability
company.
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IN WITNESS WHEREOQF, I have hereunto set my hand and official seal in the City of Tulsa, Tulsa

County, Oklahoma.
CUMDe~L el

[STAMP] NOTARY PUBLIC, in and for the State of Oklahoma
residing at Tulsa, Tulsa County, Oklahoma

Printed Name: P.S. McDonald
My commission expires: October 15, 2023
My commission number: 07010056

Fo. McDONALD
BEN\Y,  NoiarvRublic in and for
&4 STATE O DKLAHOMA

g Commission 0701056
Expires: Ocwpi 15,2023
S\ P
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EXHIBIT A

EXHIBIT A IMMEDIATELY FOLLOWS THIS COVER PAGE

COOK COUNTY Cipy o
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« CLARK TR

CHICAGO, 1 505021y 20
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0008 - Cook Co Illinois

Exhibit “A”
Chicago, Illinois

That certain lease, between SemMaterials, L.P. (as ultimate successor in interest to Marine Oil
Terminal Company), 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 BKEP Materials, LLC (f’k/a SemMaterials Energy Partners, 1..L.C.)

pursuant to that certain Assignment and Assumption of Lease Agreement effective as of
February 20, 2008. ’ o
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0008 - Cook Co lllinois
EXHIBIT A
Chicago, Tilinois

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 feet 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, [linois.

Also described as follows:

A fract of 1and 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 third principal meridian, to the Will County Line, in Cook County, Illinois. Being
more particulariy described as follows:

Commencing at the Norheast comer of said Lot 54; thence South 66 degrees 17 minutes 35
seconds along the Noruierly nroperty line of said Lot 54, a distance of 54.61 feet to the point of
beginning; thence South 00'd¢rices 00 minutes 00 seconds along a line 50.00 feet West of and
parallel to the Easterly line of sais 1o 54, a distance of 333.23 feet; thence South 66 degrees 05
minutes 00 seconds along a line 17.90{eet North of and paralle} to the Southerly line of said Lots
>4 and 56, a distance of 862.68 feet: t'ience North 00 degrees 12 minutes 11 seconds West, a
distance of 336.16 feet to the Northerly 11z of said Lot 56; thence North 66 degrees 17 minutes
35 seconds East along the Northerly line of sald Lots 56 and 54, a distance of 862.58 feet to the
point of beginning, containing 264,348 square feet; t 6.07 acres, more or less.

The above description is the same property as containieZ 1r, the report for title insurance issued by
Lawyers Title Insurance Corporation Commitment Num'ier' 10686805, having an effective date
of May 6, 2005.

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

Address: 4100 8. Cicero Ave., Chicago a/k/a 4950 W 41st St, Chicage, IL 60804



