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THIS DLED OF TRUST, MORTGAGE AND SECURITY AGREEMENT
(hereinafter referzed to as the "MORTGAGE"), dated as of
August 1, 1984 ani meéde and entered into by and among
CLARK-OWENS OIL CURP,, an Indiana corporation, having its
principal place of Lus: ness at 7930 Clayton Road, City of
Richmond Heights, Couuty of St. Louis, Missouri 63117, as
grantor, trustor and moricagor hereunder (hereinafter referred
to as "Grantor"), and C. t&RRY BASCOM, an individual, having
his place of business at 100 Jierth Broadway, Suite 2000,
st. Louis, Missouri 63102, (ind his residence at 4650 Pershing
Place, St. Louis, Missouri 62102 as trustee hereunder (said
trustee together with his successcrs and assigns, being
hereinafter referred to as the “Irustee"™) for the benefit of
and on behalf of CENTERRE BANK NAWTUNLL ASSOCIATION, having its
principal offices at Centerre Plazaj, Sc:  Louis, Missouri
63101, as agent for holders of indebtesndss of Grantor under a
certain Revolving Credit Agreement datec =s of September 1,
1982, as such may be amended and/or restated-Srom time to time
(hereinafter referred to as the "Agent").

WITNESSETH:

Grantor, for and in consideration of the premises and
of the debt and trust hereinafter mentioned and Ted vollars
($10.00) and other good and valuable consideration in liond
paid, the receipt and sufficiency of which are hereby
acknowledged, does by these premises GRANT, BARGAIN and SFPLL.
CONVEY and CONFIRM, ASSIGN, TRANSFER and MORTGAGE and WARRANT
unto the Trustee (IN TRUST, WITH POWER OF SALE to the extexnl
permitted by applicable law) the following (all of which beiag
hereinafter referred to as the "Mortgaged Property"):

(a) 'all estate, right, title and interest of Grantor
in the real properties and leases relating to real
properties as more particularly described in Exhibit A
attached hereto and by reference incorporated herein;

(b) all estate, right, title and interest of Grantor
in and to the buildings, structures, improvements,
fixtures, equipment, machinery, apparatus, and
installations now or at any time hereafter erected,
constructed and situated thereupon;

{(c) all estate, right, title and interest of Grantor
now owned cr hereafter acquired, in and to all and singular
the tenements, hereditaments, privileges, easements,
leases, subleases, licenses, water rights and permits,
rents, issues and profits thereof, appurtenances belonging,
affixed, incidental or in any wise appertaining or relating
to the aforesaid real properties and leases;
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(d) all'right, title and interest, including the
right to receive same, in and to all reversions,
remainders, damcges, insurance proceeds and payments,
condemnation awaras and all other payments due and to
become due thereunde: .~including all interest of Grantor as
landlord in and to all »ri:sent and future licenses, leases,
subleases, tenancies anf ~ccupancies; and

(e) all the estate, ru.ght, title and interest,
claims, powers, privileges, remedies and demands
whatsoever, in law or in equity, which Grantor now has or
may hereafter acquire in and to- tle foregoing, including
but not by way of limitation sucn 7ight, title, estate, and
interest as may result from the reroval of any charges,
encumbrances, restrictions, excepticis, reservations,
conditions, limitations, interests ard other matters to
which any of said properties are or ma_ pe subject, and any
and all renewals and extensions of any of said properties,
rights, titles, interests and estates and all r~ontracts and
agreements supplemental to or amendatory oi~ol in
substitution for any of the foregoing, and iniluding, but
not by way of limitation, all rights of Grantcr *mereunder
to exercise any election or option or to give oL receive
any notice, consent, waiver or approval or to accept ‘any
surrender thereof or any part thereof, together with ‘full
power and authority in the name of Grantor or otherwise to
demand, receive, enforce, collect or receipt for any or al:
of the foregoing, to file any claims or to take any act.on
which the Trustee may deem necessary or advisable in

connection therewith;

TO HAVE AND TO HOLD the Mortgaged Property, with all
rights, appurtenances and privileges thereunto belonging, unto
the Trustee, the Trustee's successors and assigns forever,
Grantor hereby releasing and waiving all right to retain
possession of the Mortgaged Property upon the occurrence of any
Event of Default (hereinafter defined) hereunder and, to the
extent permitted by law, all right of appraisement, sale and
redemption, IN TRUST, however, to secure the payment of the
Indebtedness (hereinafter defined) and to secure the
performance and payment of the covenants, sums, agreements, and
obligations of Grantor under the provisions of this Mortgage.

Without limiting the foregoing, the Grantor hereby
grants to the Trustee a security interest in all of the
Grantor's now owned and hereafter acquired "fixtures,®
*equipment" and "general intangibles®" (as said quoted terms are
defined in or encompassed by the Uniform Commercial Code of the
State wherein the Mortgaged Property is located) and the
Trustee shall have, in addition to all rights and remedies
provided herein, and in any other agreements, commitments and
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undertakings r.ad: hy the Grantor to the Agent and holders of
the Indebtedness  all of the rights and remedies of a "secured
party” under the saiG.Uniform Commercial Code. To the extent
permitted under the¢ applicable law, this Mortgage shall be
deemed to be a "security agreement” (as defined in the
aforesaid Uniform Comrer:ial code).

It is understood-a:nd agreed that this Deed of Trust,
Mortgage and Security Agrecrent is junior and subordinate to
the lien and charge of the priri First Mortgage and Deed of
Trust (Series C-2) dated as of Sertember 1, 1970 between
- Clark-Owens 0Oil Corp. as Mortgazor~+o New York Life Insurance
R Company as Mortgagee, affecting the described premises.

ARTICLE I
INDEBTEDNESS SECURFD

This Mortgage is made by Grantor, witirovower of sale
to the extent permitted by law, to secure ané eniorce its
indebtedness and its obligations (herein collectively referred
to as the "Indebtedness") as described below:

(a) The indebtedness and obligations of Graritor in the
aggregate principal amount not to exceed $770,000,000, or so
much thereof as may be outstanding at any time, resulting from
present and future advances of monies to Grantor, including
o : without limitation the reborrowing of principal previously
ey prepaid, as evidenced by ten Revolving Credit Notes, which are
due and payable with interest on so much thereof as is ouc-
standing at any time to be computed according to the terms’ sat

forth therein, and as evidenced by additional Revolving Credic <
Notes, which shall be due and payable with interest according "
to substantially the same terms, (all of which present and P o
future Revolving Credit Notes are collectively referred to Ny
hereinafter as the "Notes"), the form of said Notes being 55
attached hereto as Exhibit B, and which Notes have been or )
shall be executed and delivered pursuant to a certain aa

Revolving Credit Agreement dated as of September 1, 1982, as
amended and/or restated from time to time (the "Credit
Agreement") among Apex Oil Company, Apex Holding Co., Clark
0il & Refining Corporation and Petroleum Fuel & Terminal
Company, as borrowers (hereinafter referred to as the
"borrowers®), and the holders of said borrowers' indebtedness
and obligations thereunder, and Centerre Bank National
Association as agent (hereinafter referred to as the "Agent")
for such holders and for any future holders of the indebted-
ness and obligations of Grantor arising under or in connection
with the Credit Agreement (sometimes hereinafter referred to
as the "Holders"), together with all other indebtedness and
obligations of Grantor or the borrowers to the Holders, the
Agent or to the Trustee arising pursuant to the provisions of
the Credit Agreement, this Mortgage or any agreement given as




security under'che Credit Agreement, or any Standby Letter of
Credit or Existina Letter of Credit (as such terms are defined
in the Credit Agleepnent), the maximum amount of the principal
indebtedness and obligations secured hereby and advanced
hereunder not to exCe>d $100,000,000,000;

(b) Any sums advarcsd or expenses or costs incurred by
the Trustee (or any rece:ver appointed hereunder) which are
made or incurred pursuani to, or permitted by, the terms of
this Mortgage (including wi’Zhout limitation advances made with
respect to taxes, assessmen:s, insurance premiums or costs
incurred for the protection ori tne Mortgaged Property) or any
other agreement given as security under the Credit Agreement
(plus interest thereon as hereinior therein specified); and

(c) All renewals, extensions and modifications, in whole
or in part, of any of the indebtedness /ind obligations

described hereinabove.

ARTICLE II

SPECIAL REPRESENTATIONS, COVENANTS AND AGKEEMENTS

Section 2.1. Grantor's Title to the Property Grantor
represents and warrants that it has full power and autlority to
execute this Mortgage, and that it is the owner of the Monlptjjaged
Property, has good and marketable title thereto, subject caly *to
(a) restrictions, exceptions, encumbrances, easements, coven/.nts,
reservations, conditions, limitations, interests and other mattrrs
of record on the date hereof, if any, and (b) minor encumbrances
or defects in title which do not interfere with the use thereof hy
Grantor, if any, and (c) other matters which may be set forth or
referred to in Exhibit A hereto.

Section 2.2. Covenants of Grantor. Grantor covenants
and agrees that, so long as any Indebtedness remains outstanding:

(a) Defend Trustee's Interest in Mortgaged Premises.
Grantor covenants and binds itself, its successors and
assigns, to warrant and forever defend the Mortgaged Property
subject as aforesaid unto the Trustee, Trustee's successors
and assigns in this trust, against every person whomsoever
claiming or to claim the same or any part hereof.

(b) Taxes. Grantor will cause payments to be made
promptly as the same become due (or, as to any thereof which
are being contested in good faith and which will not
jeopardize Grantor's title to the Mortgaged Property or the
lien of this Mortgage, promptly after the final determination
of such contest) of all taxes, assessments and governmental
charges imposed or assessed with respect to or measured by or
charged against or attributable to the Mortgaged Property (or
the interest of the Trustee therein).




(c) Corieition of Mortgage. Grantor will upon request
by the Trustee prou.tly correct any defect, error or omission
which may be discovered in the contents of this Mortgage or in
the execution or ackrowledgment hereof and will execute and
deliver such further inustruments and do such further acts as
may be necessary or a&s may be reasonably requested by the
Trustee to carry out moré effectively the purposes of this
Mortgage, to subject to “re lien and encumbrance created
hereby any of the properties, oights or interests of Grantor
covered or intended to be cojrered hereby and to perfect and
maintain such lien and encumbrarce.

(d) Recording. Grantor wiil promptly and (insofar as
not contrary to applicable law) at.its own expense (including

documentary or mortgage recording taxes; - if any) record and
rerecord, file and refile and register-ard reregister this
Mortgage and every other instrument in adfition or supple-
mental hereto that may be required by law in-arder to perfect
and maintain the lien and encumbrance creat2d «r intended to
be created hereby in such manner and places.and within such
times as may be necessary to perfect and mainta‘u, such lien
and encumbrance and preserve and protect the rignce and
remedies of the trustee and will furnish satisfacZory evidence
of every such recording, filing and registration to tun
Trustee,

(e) No Amendments to Documents Affecting Mortgaged
Property. Grantor will not amend, modify or otherwise revise,
or consent to or permit any amendment, modification or other
revision of, any document or instrument pertaining to the
Mortgaged Property if such amendment, modification or other
revision would have a material adverse effect on the value of
Grantor's interest in the Mortgaged Property.

(f) No Conveyance of Mortgaged Property. Grantor will
not grant, consent to or permit any surrender, abandonment,
release, sale, conveyance, transfer, assignment, lease or
sublease interest in all or any portion of the Mortgaged
Property, except with the prior written consent of the Trustee
and except (and to the extent) as expressly authorized and
permitted in the Credit Agreement.

(g) cCure Title Defects. If the title to the Mortgaged
Property or any part thereof or the lien or encumbrance
created hereby shall be attacked, directly or indirectly, or
if any legal proceedings are instituted against Grantor, the
Trustee or any Holder of the Indebtedness, Grantor will
promptly give written notice thereof to the Trustee and at its
own cost and expense will exert itself diligently to cure any
defect and will take all necessary and proper steps for the
protection and defense thereof and will take such action as is
reasonably appropriate to the defense of any such legal
proceedings, including but not limited to the employment of
independent counsel, the prosecution and defense of litigation
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and, if approved bv the Trustee, the compromise or release and
discharge of any jadverse claims made. Grantor hereby
authorizes the Trustee and the Agent at Grantor's expense, to
take all additionai /st2ps deemed by the Trustee or the Agent
necessary or appropriuta for the defense and protection of the
title to the Mortgaged P.operty or any part thereof and the
lien and security interer+.created hereby, including but not
limited to the employment of independent counsel, the
prosecution and defense of Jitigation and the compromise or
release and discharge of any adverse claims.

(h) Maintain Mortgaged Prenises. Grantor will maintain
the Mortgaged Property in good ard “enantable repair, and will
not structurally alter the same tc 7ny material degree without
the prior written consent of Trustee cs remove or demolish
the same in whole or in part, nor (excert where appropriate
replacements free of superior titles, Jiens and claims are
immediately made of a value at least equal co\the value of the
buildings or structures being removed) shatl any part of the
buildings or structures be removed without the prior written
consent of the Agent, nor shall Grantor commit o) suffer any
waste or make any change in the use of the Mortga;od Property
which will in any way increase any ordinary fire or other
hazard arising out of construction or operation or do‘or
permit to be done thereon anything that may in any wal impair
the security of this Mortgage. Grantor will do or ceuse to be
done all work necessary to preserve and keep in full reprir,
working order and efficiency the Mortgaged Property and fror
time to time will make all the needed and proper repairs,
renewals and replacements so that at all times the state and
condition of the Mortgaged Property shall be fully preserved

and maintained.

(i) Comply with Agreements and Laws. Grantor will
promptly pay and discharge all rentals and other payments
accruing under, and perform or cause to be performed each and
every act, matter or thing requiréd by, each and all of the
assignments, deeds, leases, subleases, contracts and
agreements now or hereafter affecting Grantor's interests in
the Mortgaged Property, and will do all other things necessary
to keep unimpaired Grantor's rights with respect thereto and
prevent any forfeiture thereof or default thereunder. Grantor
will operate the Mortgaged Property, or will cause the
Mortgaged Property to be operated in compliance with- all
applicable contracts and agreements and in compliance with all
applicable laws, rules and regulations of every other agency
and authority from time to time constituted to regulate the

operation of the Mortgaged Property.

(j) Discharge Liens. Grantor will keep Grantor's
interest in the Mortgaged Property free and clear of liens,




charges, encumbrinces or security interests of every character
other than (i) those which are set forth or referred to in
Section 2.1 hereinabyve and (ii) those which are expressly
authorized and permitted in the Credit Agreement and to which
the Agent has consenced in advance in writing.

(k) Insurance. (3rsn*or will procure and maintain in
effect at all times fire nd extended coverage (including
vandalism and malicious mischief insurance) with respect to
the Mortgaged Property and public liability insurance with
such insurance companies and in form and amount as are
acceptable to and approved by tlie)Trustee on behalf of the

holders of the Indebtedness. Said fire and extended coverage
insurance shall provide coverage (tn. an amount equal to the
full insurable value of said propeity, or such lesser amount
as would be satisfactory to any prudeut firm in the same line
of business. All such fire and extended coverage insurance
policies are assigned to and are to be '.<l1d by the Trustee,
for the benefit of and first payable in cas: of loss to the
Trustee on behalf of the holders of the Incebtedness, and
Grantor will deliver to the Trustee such poiicies, marked
*pPaid", and new policies as replacement for any ‘e¢piring
policies at least fifteen (15) days before the datc of such
expiration. 2ll such policies of insurance shall bave
attached the non-contributory standard mortgagee cliiuse or its
equivalent in favor of the Trustee on behalf of the holcers of
the Indebtedness, with cancellation only upon at leasc.fifteen
(15) days' prior written notice to the Trustee. All amouats
recoverable under any such policy are hereby assigned to the
Trustee and, in the event of a loss, each insurance company
concerned is authorized and directed to make payment for such
loss directly to the Trustee alone. The Trustee is authorized
to adjust and compromise such loss proceeds without the
consent of Grantor (but upon giving written notice to Grantor)
and to collect, receive and r.ceipt for such proceeds in the
name of Grantor and the Trustee, and to endorse Grantor's name
upon any check in payment of loss and may, at the election of
the Trustee, use such awards or payments in any one or more of
the following ways: (i) apply the same or any part there of
to the Indebtedness whether or not then due or payable (and
without charge for prepayment), (ii) use the same or any part
thereof to replace or restore the Mortgaged Property damaged
or destroyed or (iii) release the same to Grantor. This power
granted shall be deemed coupled with an interest and shall be
irrevocable as long as any part of the Indebtedness remains
unpaid. All of the policies of insurance shall be held by the
Trustee as additional security and, in the event of a sale of
the Mortgaged Property upon foreclosure, all right, title and
interest of Grantor in and to such policies of insurance shall
pass to the purchaser at such sale and Grantor irrevocably
appoints the Trustee as attorney-in-fact of Grantor to assign
any policies or proceeds thereof to such purchaser.
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Section 2:4. Information About the Mortgaged Property.

so long as any of the indebtedness remains outstanding, Grantor at
its own expense will furaish to the Trustee and the Agent such
detaziled information «& he Trustee or the Agent may reasonably
request concerning the Yortgaged Property, the development,
maintenance and operation chereof and Grantor's compliance with
the provisions of this Mortgede.

section 2.5. Agent's niaht to perform for Grantor.
Grantor agrees that, if it fail; tc perform any act which it is
required to perform hereunder otr.under any agreement or instrument
which forms a portion of the Mortgagsd Property or to pay any
money which it is required to pay nereunder or under any such
agreement or instrument, the Agent may, spon giving written notice
to Grantor, cause to be performed suchsac: and may pay such money,
and any expenses thereby incurred by the ’.gent and any money SO
paid by the Agent shall be a demand obligatien owing by the
Grantor and shall bear interest from the ‘date of incurring such
expense Or making such payment until paid at tne interest rate or
rates specified in the Notes and shall be part of “~he Indebtedness
secured hereby, and the Agent shall be subrogates +o all of the
rights of the person, corporation or body politic peceiving any
payment pursuant hereto.

Section 2.6. Inspection of Grantor's Records, etc.
Grantor agrees that the Trustee, the Agent, the Holder o0i any
Indebtedness, and their respective representatives shallwaave. the
right to inspect any properties pbelonging to Grantor, incluaing
the Mortgaged Property, to examine Grantor's books and reco.ds ard
to discuss its affairs, finances or accounts with Grantor's
officers, all at such times and intervals as the Trustee, the

Agent, or any such holder may reasonably request.
ARTICLE III
DEFEASANCE

If all of the Indebtedness shall be paid and discharged
in full, then, and in that case only, this Mortgage shall become
null and void and the interests of Grantor in the Mortgaged
property shall become wholly clear of the lien and encumbrance
created hereby, and such lien and encumbrance shall be released
and cancelled promptly at the cost of Grantor. The Trustee and
the Agent will execute and deliver to Grantor all releases and
other instruments reasonably reguested by Grantor for the purpose
of evidencing the release, cancellation and discharge of the lien
and encumbrance created hereunder. Otherwise this Mortgage shall
remain and continue in full force and effect.




(b) Furtheyr, with respect to the Lease, the Grantor
covenants and agrees as/follows: (i) to promptly and faithfully
observe, perform and conply with all the terms, covenants and
provisions thereof on its part to be observed, performed and
complied with, at the times<scc, forth therein; (ii) not to do,
permit, suffer or refrain frcm/dzing anything, as a result of
which, there could be a default iuder or breach of any of the
terms thereof; (iii) not to cancel, ~urrender, modify, amend or in
any way alter or permit the alteration of any of the terms
thereof; (iv) to give the Agent imnediate notice of any default by
anyone thereunder and to promptly deliver to the Agent copies of
each notice of default and all other nccices, communications,
plans, specifications and other similar ‘irstruments received or
delivered by the Grantor in connection thelevith; (v) to furnish
to the Agent such information and evidence 4s/the Agent may
reasonably require concerning the Grantor's Ju: nbservance,
performance and compliance with the terms, covenants and
provisions thereof; (vi) that any material defaul’. oi the tenant
thereunder shall constitute a default under this ortcage.

(c) It is hereby agreed that the fee title (anr the
leasehold estate in the property demised by the Lease shail not
merge but shall always be kept separate and distinct,
notwithstanding the union of said estates in either the lindlord
thereunder, the Grantor or a third party, whether by purchase¢ or
otherwise. If the Grantor acquires the fee title or any othcr
estate, title or interest in the property demised by the Lease,/or
any part thereof, the lien of this Mortgage shall attach to, cover
and be a lien upon such acquired estate, title or interest and
same shall thereupon be and become a part of the Mortgaged
Property with the same force and effect as if specifically
encumbered herein. The Grantor agrees to execute all instruments
and documents which the Trustee may reasonably require to ratify,
conform and further evidence the Trustee's lien on the acquired
estate, title or interest. Furthermore, the Grantor hereby
appoints the Trustee its true and lawful attorney-in-fact to
execute and deliver all such instruments and documents in the name
and on behalf of the Grantor. This power shall be deemed coupled
with an interest and shall be irrevocable as long as any part of
the Indebtedness remains unpaid.

(d) Notwithstanding anything to the contrary contained
herein, this Mortgage shall not constitute an assignment of the
Lease within the meaning of any provision thereof prohibiting its
assignment and neither the Trustee nor the Agent shall have any
liability or obligation thereunder by reason of its acceptance of
this Mortgage. The Trustee shall be liable for the obligations of
the tenant arising under the Lease for only that period of time
which the Trustee is in possession of the Premises or has
acquired, by foreclosure or otherwise, and is holding all of the
Grantor's right, title and interest therein.
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ARTICLE IV
RI\MEDIES IN EVENT OF DEFAULT

Section 4.1. Event of Default. 1In case any one or more
of the following events (her:zin referred to as the "Events of
pefault"™ or an "Event of L=Zault") shall occur:

(a) Any installment ofs pzincipal or interest on any of
the Indebtedness shall not le paid within three (3) days after
the due date thereof;

(b) Grantor shall fail to perform or observe any
covenant or condition (other than. Zbut mentioned in paragraph
(a) of this Section) contained hereuin for thirty (30) days
after written notice of default has Gger given to Grantor by
the Trustee; or

(c) Any "Event of Default® under the Credit Agreement,
shall have occurred,

then, and in any such event, the entire unpaid Inden:.edness
including interest then accrued thereon may, as in the Zredit
Agreement provided, be forthwith due and payable, whercupen the
same shall become and be forthwith due and payable witliout
presentment, demand for payment, protest, or other noticz cf any
kind, all of which are hereby expressly waived by Grantor-

Section 4.2. Remedies. Upon the occurrence and aariac
the continuance of any Event of Default, the Trustee shall,
subject to any mandatory requirements of law then in force and
applicable thereto, be entitled, without prior demand or notice,
the same being hereby waived by Grantor, and without declaring the
entire Indebtedness to be due and payable or after declaring the
entire Indebtedness to be due and payable, and without regard to
the value of the Mortgaged Property or any part thereof or of any
other property covered by any other mortgage or security agreement
given as security for the Indebtedness:

(a) To require Grantor by demand made at any time during
which such Event of Default shall exist, to surrender
possession of the Mortgaged Property to the Trustee, and the
Trustee or any person designated by the Trustee shall, if and
to the full extent permitted by law, have the right and power,
but not the obligation, to enter upon and take possession of
all or any portion of the Mortgaged Property and to let,
operate, hold, use, administer, manage, control, the same and
exercise every power, right and privilege of Grantor and
collect all the rents, income, profits and proceeds therefrom
which are due, or may become due, and apply the same, after
payment of all charges and expenses, on account of the
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Property),

To proceed by suit or

suits at law or in equity or

r appropriate proceedings or remedy (i) to enforce
the Indebtedness or the performance of any terms

f any other right, (ii) to foreclose this Mortgage
, if permitted by law, or to petition to be sold,
ety or in separate lots or parcels, in any order,
ed by the Trustee, the Mortgaged Property pursuant
r the judgment or decree of court or courts of
urisdiction, (iii) to have a receiver appointed,

h receivership is incident to a proposed sale of

ed Property or otherwise, with all the rights and
jtted under the laws of the state in which the
roperty is located (as a matter of strict right and
ard to the value or occupancy of the Mortgaged

and who shall have the power to enter upon and take

vaorovde




possession ¢f ‘:he Mortgaged Property, collect rents and
profits thereirsm and apply the same in accordance with the

provisions of ‘this i‘lortgage or as the

court may direct, ang

Grantor does herepy

to oppose any app:

icr

1Y

onsent to such appointment and agree not

such foreclosure sale Lursuant to
Trustee may, if permit’ec by law,

tion therefor by the Trustee, Upon any

judicial proceedings, the
after allowing the

proportion of the tota. pirchase price required to be paid in

cash with the costs and
other charges in paying

wipenses of the sale, compensation ang
the rurchase price, apply to the

purchase price any portion o or all sums due to the holders
of the Indebtedness and any ochifc \payments due under this
Mortgage or any other mortgage or/security agreement given as
security for the Indebtedness in liei of cash.

(c)

To institute and ma

intain ‘spCFisuits and

proceedings

as it may deem expedient (i) to preven’ iny impairment of the
Mortgage by any acts which may be unlawf:i or any violation of
the Mortgage, (ii) to preserve or protect its Interests in the

Mortgaged Prop

erty and in t

profits arising therefrom,
enforcement of or complianc

he income, revenies, vents and
and (iii) to restiain the
e with any legislatiin or other

governmental enactment, rule or other order that muy e
unconstitutional or otherwise invalig,

if the enforrement of

or compliance with such enactment,

rule or order would impair

the security hereunder or be prejudicial to the interes: 'of
the Trustee or the holders of the Indebtedness.

(d) To proceed under a power of sale herein granted ‘o
foreclose this Mortgage and to sell, if (and where) permitted
by law the Mortgaged Property or any part thereof at one or
more sales and as an entirety or in parcels, in any order, as
the Trustee may elect, at such place or places and otherwise
in such manner and upon such notice as may be required by law,
or, in the absence of any such requirement, as the Trustee may

deem appropriate and to make conveyance to the purchaser or
purchasers.

(e) To proceed by a suit or suits in equity or at law
for the specific performance or observance of any covenant or
agreement of Grantor contained herein, for aid in the
execution of any power herein granted and for the enforcement
of any other appropriate legal or equitable remedy.

Section 4.3. Manner of Effecting Sales. With respect
to any sales pursuant to Section 4.2 hereof, the following shall,
subject to any mandatory requirements of law then in force and
applicable thereto, be applicable:

(a) Any number of sales may be conducted from time to
time, and no sale of any part of the Mortgaged Property not
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theretofore lawfuXly sold shall exhaust such right, but such
right shall continue unimpaired until all of the Mortgaged
Property shall have puen sold and all Indebtedness shall have
been paid and discharged in full.

(b) Upon receipt ~f the sale price in cash, the Trustee
is hereby authorized, erppovered and directed to make due
conveyance to the purchaser or purchasers, by trustee's deed
under applicable law, or with general warranty or other
covenants as are customary in .lno states where the Mortgaged
Property is located, binding {ipon Grantor and its successors
and assigns of Grantor. Granto:s licreby irrevocably appoints

the Trustee to be the attorney-ih-fact of Grantor and in the
name and on behalf of Grantor to eyecnte and deliver any
deeds, bills of sale, transfers, conveyances, assignments,
assurances and notices which Grantor ‘ovghi to execute and
deliver and do and perform any and all ~uch acts and things
which Grantor ought to do and perform uncde: the covenants
herein contained and generally to use the namc0of Grantor in
the exercise of all or any of the powers her:by ‘coriferred on
the Trustee, which appointment shall be deemed tOL be a power
coupled with an interest and shall be irrevocakl: as long as
any part of the Indebtedness remains unpaid.

(c) The receipt of the Trustee or of the offiler ucting
under judicial proceedings shall be a sufficient discharge to
the purchaser or purchasers at any such sale for its, iis, her
or their purchase money, and such purchaser or purchasers #ua
its, his, her or their assigns or personal representatives
shall not after paying such purchase money and receiving suck
receipt of the Trustee or of such officer therefor be obliged
to see to the application of such purchase price or be in
anywise answerable for any loss, misapplication or
non-application thereof.

(d) The recitals contained in any conveyance to any
purchaser or purchasers at any such sale shall conclusively
establish the truth and accuracy of the matters therein
stated, including without limitation, advertisement and
conduct of such sale in the manner provided by law and
appointment of any successor Trustee(s) hereunder, and all
prerequisites to such sale shall be presumed to have been

satisfied and performed.

(e) The Trustee or any holder of Indebtedness shall have
the right to become the purchaser at any such sale and if so
purchasing shall have the right to credit upon the amount of
the bid made therefor for the amount payable to the holders of
Indebtedness (if the Trustee purchases) or to such holder (if
a holder purchases) out of the net proceeds of such sale in
accordance with the provisions of Section 4.5 hereof.




(f) Any sucCh sale of all or any portion of the Mortgaged
Property may be postiponed by public announcement at the time
and place of such sale and from time to time thereafter may
further be postpones by public announcement made at the time
and place of sale fiyed by the preceding postponement.

(g) Any such sale.sh7/l1l operate to divest all right,
title, interest, claim and demand whatsoever, either at law or
in equity, of Grantor of, in 7ud to the Mortgaged Property
sold, and shall be a perpetual bir, both at law and in egquity,
against Grantor, Grantor's suvcescors, assigns and any or all

persons claiming or who shall tler:after claim from, through
or under Grantor or Grantor's succzssor or assigns;
nevertheless, Grantor shall, if so ~ermested by the Trustee or
the officer acting under judicial procredings, join in the
execution arnd delivery of all proper counvayances, assignments
and transfers of the Mortgaged Property sold.

Section 4.4. Other Remedies. All rerediess herein
expressly provided for are in addition to any aind ali other
remedies now or hereafter existing at law or in eqiity, and the
Trustee and the Agent shall, in addition to the remzdies herein
expressly provided for, conferred or reserved, be enciclsd to
exercise all such other remedies as may now or hereaftel —cxist at
law or in equity for the collection of the Indebtedness her=by
secured and the enforcement of the covenants herein contain=d and
the foreclosure of the lien and encumbrance created hereby, anf
the resort to any remedy provided for hereunder or provided fir by
law shall not prevent the concurrent, independent or subsequernt
employment of any other appropriate remedy or remedies, including
inconsistent remedies; and no act of the Trustee or the Agent
shall be construed as an election to pursue any one remedy to the

exclusion of any others.

Section 4.5. pistribution of Proceeds. All proceeds of
sale of the Mortgaged Property pursuant to Sections 4.2 and 4.3
hereof and all other monies received by the Trustee hereunder or
in any proceedings for the enforcement hereof, the application of
which has not elsewhere herein been specifically provided for,
shall be applied as follows:

First, to the payment of all taxes, assessments or liens
prior to the lien of this Mortgage, except those subject to
which said sale shall have been made, and of all costs and
expenses incident to any such sale or receipt or incident to
the enforcement of this Mortgage, including but not limited to
a reasonable compensation to the Trustee and to the agents,
representatives and attorneys of the Trustee;

Second, to the payment, equally and ratably, of the
interest and then the principal of the Indebtedness;




Third. ‘¢ funding the Contingent Liability Account (as
such term is . defined in the Credit Agreement) to the extent of
the Holder's unfunded liabilty in respect of outstanding
Standby Letters of Credit or Existing Letters of Credit; and

Fourth, the repiinder, if any, shall be paid to the
Grantor or to whomsoi:ver -may be lawfully entitled to receive
the same or as a courc «.f competent jurisdiction may direct.

Section 4.6. Relaticnsnip to Other Documents and
Rights. The Trustee or any pe.son or persons acting on behalf of
aIE

of the holders of the Indebieriness may resort to any security
given by this Mortgage or to any atlier security now existing or
hereafter given to secure the payment 0f any of the Indebtedness
secured hereby, in whole or in part ens in such portions and in
such order as may seem best in the soie ard uncontrolled
discretion of such person or such persons,/ and any such action
shall not in anywise be considered as a wéiver of the lien or
encumbrance created hereby or of any of the rignts or benefits

hereunder.

Section 4.7. Grantor's Consent and Waiver. To the full
extent that it may now or hereafter lawfully so an, %Zrantor, for
itself and all who claim under it, hereby agrees that the
Mortgaged Property may be sold at Trustee's option, ir parcels or
as an entirety and waives the benefit of and agrees that it will
not at any time insist upon, plead, claim or take the bena2fit or
advantage of (i) any and all right to have any property of
Grantor, including the Mortgaged Property, marshalled upon iny
foreclosure under this Mortgage or sold in inverse order of
alienation and (ii) any appraisement (such appraisement, to the
extent permitted by applicable law, being hereby waived, at the
option of the Trustee), valuation, stay, extension or redemption
law now or hereafter in force, in order to prevent or hinder the
enforcement of this Mortgage or the absolute sale of the Mortgaged
Property or any part thereof or the possession thereof by any
purchaser at any such sale, Moreover, to the full extent that it
may now or hereafter lawfully so do, Grantor hereby waives any and
all rights of redemption from sale under any foreclosure with
respect to the Mortgaged Property.

Section 4.8. Costs of Collection. In the event this
Mortgage or the Indebtedness which it secures are placed in the’
hands of attorneys for collection of any sums payable thereunder,
for the enforcement of any of the terms, covenants and conditions
thereof, or in connection with any proceedings under the Federal
Bankruptcy Code (as amended), Grantor agrees to pay all costs of
collection, including reasonable attorneys' fees, incurred by the
Trustee, the Agent and the holder of the Indebtedness, whether or
not an action or proceedings be instituted, in addition to all
costs, disbursements and allowances provided by law. All such




costs as incurred shall be deemed to be secured by this Mortgage
and collectible out of the proceeds of this Mortgage in any manner

permitted by law or ‘hy-this Mortgage.

Section 4.9. -~ JAcuion by Others. Any actions required or
permitted to be undertakar Fy the Trustee hereunder may be taken
by the Trustee directly or/hy the agents, representatives or
attorneys of the Trustee actingr-upon the instructions of the

Trustee.

ARTICLF V
CONCERNING ThE/LPUSTEE

Section 5.1 The Term "Trustes*. For all purposes of
this Mortgage, the term "Trustee” as used borein shall mean, at
any time, C. Perry Bascom, or such othei~perscr or persons
designated under Section 5.4 hereof and then/acting as Trustee of
such of the Mortgaged Property hereunder.

Section 5.2. Actions of the Trustee. | The Trustee
hereby confirms acceptance of the trust created ungerche
Mortgage, and agrees to exercise the powers and perfcr-m the duties
of the Trustee provided for herein in accordance withk, and only in
accordance with, instructions given from time to time by :he Agent.

Section 5.3. Liability of the Trustee. The Trustee
covenants faithfully to perform the trust herein created, neirnas
liable, however, only for gross negligence or willful miscondycty

Section 5.4. Resignation and Removal; Additional
Trustees. The Trustee may resign at any time by a writing to that
effect addressed to the Agent., The Trustee may be removed at any
time with or without cause by a writing to that effect duly
executed by or on behalf of the Agent. The Agent may appoint such
successor or additional Trustee or Trustees hereunder as it may
from time to time deem appropriate for any purpose or with respect
to all or any portion of the Mortgaged Property and, in case of
the death, resignation or removal of any Trustee or Trustees, may
appoint successor or substitute Trustee(s). Each such appointment
shall be made by an instrument complying with any applicable
requirements of law or, in the absence of any such requirements,
without any formality other than appointment and designation in
writing. The Agent shall endeavor to mail written notice of each
such appointment and designation to Grantor. The validity of any
such appointment, however, shall not be impaired or affected by
failure to give such notice or by any defect therein. Such
appointment and designation shall be full evidence of the right
and authority to make the same and of all facts therein recited,
and, upon the making of any such appointment and designation, the
Trustee named therein shall, except as otherwise provided in such




written instrument 4sr-notice, without further act or deed except
recordation of thelins:rument of appointment to the extent
reguired by law, forthwith become vested with all the estate and
title of the Trustee nared herein in and to all the Mortgaged
Property and succeed to/all »f the rights, powers, privileges,
immunities and duties heschy conferred upon the Trustee named as
aforesaid. One such appoincment and designation shall not exhaust
the right to appoint and desionave additional Trustee(s), but such
right may be exercised repeat(dly as long as any Indebtedness
remains outstanding. In the evaopl that there is more than one
Trustee hereunder, the act of an’ ¢ne Trustee will bind all of the

Trustees.

ARTICLE VI
MISCELLANEOUS PROViISICUS

Section 6.1. Power of Attorney. /(srantor hereby
jrrevocably appoints the Trustee to be the a:toruey-in-fact of
Grantor after an Event of Default hereunder ane “u, the name and on
behalf of Grantor to execute and deliver any docuwent or
instrument which Grantor might execute and deliver/apd to do and
perform any and all such acts and things which Granii: night do
and perform and generally to use the name of Grantor' ingsthe
exercise of all or any of the powers and rights conferired on the
Trustee under this Mortgage, which appointment shall be deewad to
be a power coupled with an interest and shall be irrevocakle ¢s
long as any part of the Indebtedness remains unpaid.

Section 6.2. pelay or Omission Not waiver. All opticis
and rights of election herein provided for the Trustee are
continuing, and the failure to exercise any such option or right
of election upon a particular default or breach or upon any
subsequent default or breach shall not be construed as waiving the
right to exercise such option or election at any later date. BY
the acceptance of payment of any Indebtedness after its due date,
the holder thereof shall not be deemed to waive the right either
to require prompt payment when due of all other sums secured
hereby or to regard as a default the failure to pay any other sums
due which are secured hereby. No exercise of the rights and
powers herein granted and no delay or omission in the exercise of
such rights and powers shall be held to exhaust the same or be
construed as a waiver thereof, and every such right and power may
be exercised at any time and from time to time.

Section 6.3. partial Release. No release of any part
of the Mortgaged Property shall in any way alter, vary or diminish
the force and effect of this Mortgage, or the lien and encumbrance
created hereby, on the balance of the Mortgaged Property.




Seclicn.<.4. Notice of Lien Termination under State
Law; Notice orf Lien or Encumbrance. 1In the event Grantor shall at
any time cause to Le delivered to the Agent or the Trustee a
notice pursuant t( the provisions of any state statute electing to
terminate the operation of this Mortgage as security for future
acévances or future oblfoations incurred after the date of receipt
of such notice, or in the erent the Trustee or the Agent shall at
any time receive notice“df any lien or encumbrance on the
Mortgaged Property (other ‘:han the liens and security interests
created by this Mortgage), thén, upon the receipt of any such
notice, the Holders of the Indebtedness shall have no further
obligation under the Notes, this ' Mortgage, the Credit Agreement or
any of the other documents and inccriuments referred to therein to
advance any loan proceeds or other/ mcnies to the makers -of the
Notes or to issue any Standby Lette.s o° Credit.

Section 6.5. Notices. Any rnotice herein provided to be
mailed to the Grantor, the Trustee or th< Agent shall be mailed,
first class registered or certified mail pos.age prepaid,
addressed to such party at its address as stateq. above (and in the
case of Grantor, to such address marked to the uttention of Apex
0il Company, Chief Financial Officer) or such othe: address as may
be furnished to the other parties hereto in writing, 7nd shall be
deemed given on the business day next following the “ay .in which
the same was deposited in the United States Post Office.

Section 6.6. Substitution and Subrogation. Tais
Mortgage is made with full substitution and subrogation of/ the
Trustee, its successors and assigns in this trust, in and uvo <11
covenants and warranties by others heretofore given or made ir
respect of the Mortgaged Property or any part thereof.

Section 6.7. Covenants Run with the Land. The terms,
provisions, covenants and conditions hereof shall constitute
covenants running with the land and interests covered or affected
hereby and shall be binding upon the successors and assigns of the

parties hereto.

Section 6.8. Continuation of Lien. The Indebtedness
and the lien of this Mortgage shall not be deemed extinquished by
virtue of the fact that the Notes may, from time to time, not
evidence a debt actually outstanding.

Section 6.9. Unenforceable Provisions Severable. If
any provision hereof is invalid or unenforceable in any
jurisdiction, the other provisions hereof shall remain in full
force and effect in such jurisdiction, and the remaining
provisions hereof shall be liberally construed in faver of the
Trustee in order to effectuate the provisions hereof; and the
invalidity of any provision hereof in any jurisdiction shall not
affect the validity or enforceability of any such provision in any
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other jurisdic#ion._ Any reference herein contained to a statute
or law of a state/in which no part of the Mortgaged Property is
situated shall be deemed inapplicable to, and not used in, the
interpretation hereol.

Section 6.10.( Cornterparts. This Mortgage is being
executed in several origi.:al counterparts, all of which are
identical. Each counterpeért shall be deemed to be an original for
all purposes, and all counte/parts shall together constitute but
one and the same Mortgage.

Section 6.11. Effect of neadings. The Article and
Section headings in this Mortgage' are. for convenience of reference
only and shall not define, limit or _liave any effect on the
interpretation of the terms or provisicis hereof.

Section 6.12. Incorporation hy“Reference. The Credit
Agreement and all documents or instruments Zefvorred to in this
Mortgage are hereby specifically incorporat=d herein by
reference. If subsequent to the date hereof, “Zhe Credit Agreement
shall be amended or modified, such amendments ¢r. aodifications
shall be deemed immediately incorporated herein by itrference
without further modification to or amendment of or  :ther
confirmation of the continuing effect of this Mortgige, it being
agreed that this Mortgage will continue in full-force, «nd effect
notwithstanding any such amendment or modification, mutatis
mutandis.

Section 6.13. Governing Law. This instrument is
executed and delivered in the State of Missouri and it and th#
transaction of which it is a part shall be governed by the laws Or
the State of Missouri except that the laws of the states in which
the respective portions of Mortgaged Property covered hereby is
situated shall govern with regard to the title to such property
and liens thereon and procedural matters concerning enforcement of
such titles or liens.

Section 6.14 Local Law Requirements, Without limiting
the generality of the foregoing provision, for purposes of this
Mortgage, the provisions contained in Exhibit C are incorporated
herein by this reference. To the extent that the provisions
. contained in Exhibit C conflict with any other provisions in this

Mortgage, the provisions of Exhibit C shall control.

IN WITNESS. WHEREOF, the parties have caused this Mortgage
to be duly executed on and as of the date first above written, and
by their execution hereof, Grantor hereby certifies it has
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received a ¢rus copy of this Mortgage, and the Trustee and the
Agent hereby Gffirm that the consideration recited herein is true

and bona fide,

CORPORATE
SEAL

ATTEST:
4 W/vm

Robert W. Ziha ’
Secretary

SIGNED AND DELIVERED
IN THE PRESENCE OF THE

FOLLOWING WITNESSESZ§;7
<ﬁ££:¢7 20 ‘L/

L/M/w\ b ek Lo

CLARK-0O OIL CORP.
/22574 '7

sl
/7
Robert G. Reed III
President

This Instrument

Prepared By:
s .
e )N, SNt

Linda M, Martinez, Esq,

Bryan, Cave, McPheeters
McRoberts

500 North Broadway, Suite 2000

St. Louis, Missouri 63102

V2050142




State of
ss.

County of

I /[{47‘,*/‘/ 3. _(foU/U\) , a Notary
Public in and for said County.in the State atforesaid, do hereby
certify that Robert G. Reed, TII, personally known to me to be
the President of Clark~Owens 0il Corp., an Indiana corporation,
and Robert W. Ziha, personaliy Ynown to me to be the Secretary
of said corporation, and personally known to me to be the same
persons whose names are subscribed o the foregoing instrument,
appeared before me this day in persci.and severally
acknowledged that as such President &né Secretary, they signed
and delivered the said instrument as 7risident and Secretary of
said corporation, and caused the corpora‘*eiseal of said
corporation to be affixed thereto, pursusat to the authority,
given the Board of Directors of said corpoizcion as their free
and voluntary act, and as the free and voluntary.act and deed
of said corporation, for the uses and purpose: therein set

forth.

Given4under my hand and Notarial Seal th;c\izf; day of
g;)ﬂ,ﬂég,)ws -

Ndtary Pyblic
/ KATHY B. CRONIN

NOTARY PUBLIC, STATE OF MISSOURI
MY COMMISSION EXPIRES 6/27/86
ST. LOUIS COUNTY

i
i
i
3
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EXHIBIT A

LEGAL DESCRIPTION

A parcel of land corsisting of Lot 13 in Block 9 in Arthur T,
McIntosh and Company™s Gerden Homes Subdivision being a
subdivision of the Sou:k Vest 1/4 of the South West 1/4 and the
South East 1/4 of the South West 1/4 (except the South 7.79
chains thereof) of Sectioi. 23, Township 37 North, Range 13 East
of the Third Principal Merid(an, in Cook County, Illinois.

Together with all of Grantor's linterest in any lease or leases
which may now or hereafter encumbec the Mortgaged Property or
any portion thereof, and any amendmzrcs or extensions thereto.




EXHIBIT B

Bank

Centerre Bank Nationél issociation

Amount of Note

$ 30,000,000

The Chase Manhattan Bank (National Association) 125,000,000

Manufacturers Hanover Trusi Company
The First National Bank of Boutsan
AmerTrust Company National Associa*ritn
Security Pacific National Bank

Continental Illinois National Bank
and Trust Company of Chicago

RepublicBank Dallas National Association
First National Bank of Minneapolis

Mercantile Trust Company National Association
Bank of America NT&SA

The First National Bank of Chicago

100,000,000
40,000,000
30,000,000

100,000,000

75,000,000
50,000,000
30,000,000
3C,0090,020
30,000,000

100,000,050

and such other financial institutions as may from time to
time be parties to that certain Revolving Credit Agreement
between the above-named banks and Apex 0il Company, Apex

Holding Co., Clark 0il & Refining Corporation,

and Petro-

leum Fuel & Terminal Company dated as of September 1, 1982,

as now or hereafter amended and/or restated.

Notes in the amounts and to the payees referenced above are
in substantially the form attached hereto as part of this

Exhibit B.
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REVOLVING CREDIT NOTE

$[Bank's Commitment] [City of Bank's Location]
September 1, 1982

On October 1, 1987, f-r value received, the under-
signed (®"Borrowers®) jointly a)d severally promise to pay to
[Name of Bank], or order, at the priincipal banking office of
0. said Bank or at such other place 1s the holder hereof may from
VA time to time designate in writing, tue principal sum of [Bank's

i Commitment] Dollars or such lesser armzuiit as may, at the time
of maturity of this Note, be evidenced bireby.

The undersigned also Jjointly and. sfverally agree to
pay interest (computed on the basis of the ‘actval number of
days elapsed over a year of 365 or 366 days, as the case may
be) on the from time to time unpaid principal brianje of this .
Note from the date or dates of disbursements of the yrincipal
hereof, prior to maturity, at a rate per year egual *#> the
product of (i) the from time to time publicly annouiic*d prime
rate of interest of Centerre Bank National Associatior or
short-term commercial loans (the "Prime Rate®), and (ii) 204%
(said product being herein referred to as the "Effective
Rate®). The Effective Rate shall be adjusted simultaneousl
vithout notice or demand with each announced change in the
Prime Rate. However, in no event shall the Effective Rate
prior to maturity of this Note exceed one percent (1%) per yea:
in excess of the Prime Rate or be less than one-half percent
(1/2%) per year in excess of the Prime Rate. Interest on this

Rote shall be payable gquarterly on the first day of each P
January, April, July and October, commencing January 1, 1983, 3
and at maturity, by acceleration or otherwise. a
The undersigned further Jjointly and severally promise N

to pay interest on any overdue principal, including amounts jo)
accelerated or required to be prepaid, and (to the extent per- ™
pr

mitted by applicable law) on any overdue interest, from the due
date thereof, at a rate per year equal to the greater of (i)
one hundred fifteen percent (1158) of the Prime Rate, or (ii)
three percent (3%) per year in excess of the Prime Rate, said
rate of interest to be adjusted simultaneously, without notice
or demand with each announced change in the Prime Rate until
the obligations of the undersigned with respect to the payment
thereof shall be discharged.
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SCHEDULE OF PRINCIPAL AMOUNRT

Principul Amount Principal
Dishursed Amount Notation

(Paid] — Outstanding Made By




EXEIBIT C

LOCAL LAW REQUIREME
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