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THIS DEED OJ TRUST, MORTGAGE AND SECURITY AGREEMENT
(hereinafter referred 1.0 as the "MORTGAGE"), dated as of
Audgust 1, 1984 and made au.a entered into by and among CLARK
OIL & REFINING CORPORATICN, 7% Wisconsin corporation, having its
principal place of businessg it 7930 Clayton Road, City of
Richmond Heights, County of St. unuis, Missouri 63117, as
grantor, trustor and mortgagor herz2under (hereinafter referred
to as "Grantor”™), and ¢. PERRY DASCOM, an individual, having
his place of business at 500 North %roadway, Suite 2000,

St. Louis, Missouri 63102, and his residence at 4650 Pershing
Place, St. Louis, Missouri 63108 as.crastee hereunder (said
trustee together with his successors and ~ssigns, being
hereinafter referred to as the "Trustee’; :Jor the benefit of
and on behalf of CENTERRE BANK NATIONAL ASOCIATION, having its
principal offices at Centerre Plaza, St. Louis, Missouri

63101, as agent for holders of indebtedness (f Grantor under a
certain Revolving Credit Agreement dated as o S&ptember 1,
1982, as such may be amended and/or restated fro. time to time
(hereinafter referred to as the “Agent").

WITNESSETH:

Grantor, for and in consideration of the premicz2s and
of the debt and trust hereinafter mentioned and Ten Dollar;:
($10.00) and other good and valuable consideration in hanad
paid, the receipt and sufficiency of which are hereby
acknowledged, does by these premises GRANT, BARGAIN and SELL,
CONVEY and CONFIRM, ASSIGN, TRANSFER and MORTGAGE and WARRANT
unto the Trustee (IN TRUST, WITH POWER OF SALE to the extent
permitted by applicable law) the following (all of which being
hereinafter referred to as the "Mortgaged Property™):
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(a) all estate, right, title and interest of Grantor
in the real properties and leases relating tc 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 thereupoen;

{c} all estate, right, title and interest of Grantor
now owned or 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/rerejve same, in and to all reversions,
remainders; Jamages, insurance proceeds and payments,
condemnation awzcds and all other payments due and to
become due the:eunier, including all interest of Grantor as
landlord in and to.all present and future licenses, leases,
subleases, tenanc.ies and occupancies; and

(e) all the ettele, right, title and interest,
claims, powers, privilages, remedies and demands
whatsoever, in law or in egnity, which Grantor now has or
may hereafter acquire in aid t> the foregoing, including
but not by way of limitaticn snech right, title, estate, and
interest as may result from tiie removal of any charges,
encumbrances, restrictions, exceutions, reservations,
conditions, limitations, intereits snd other matters to
which any of said properties are ¢. mav. be subject, and any
and all renewals and extensions of @ny of said properties,
rights, titles, interests and estates zad-all contracts and
agreements supplemental to or amendatz.y of or in
substitution for any of the foregoing, and including, but
not by way of limitation, all rights of Grantor thereunder
to exercise any election or option or to give o~ receive
any notice, consent, waiver or approval or to aucent any
surrender thereof or any part thereof, together witp full
power and authority in the name of Grantor or othe:—ise to
demand, receive, enforce, collect or receipt for any; or. all
of the foregoing, to file any claims or to take any aciion
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 guoted 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 maie by the Grantor to the Agent and holders of
the Indebtedness, =1L of the rights and remedies of a "secured
party* under the faid Uniform Commercial Code. To the extent
permitted under the.arglicable law, this Mortgage shall be
deemed to be a “"securit’ agreement™ (as defined in the
aforesaid Uniform Commercial Code).

ARTICLE I
INDEBTED{ESS! SECURED

This Mortgage is made by Grantor, with power of sale
to the extent permitted by law, tu s:icure and enforce its
indebtedness and its obligations (hoersirn collectively referred
to as the "Indebtedness"™) as described below:

(a) The indebtedness and obligitjons of Grantor in the
aggregate principal amount not to exsszc $770,000,000, or so
much thereof as may be outstanding at any <Cime, resulting from
present and future advances of monies to (rantoz, including
without limitation the reborrowing of principsl previously
prepaid, as evidenced by ten Revolving Credit wntes, which are
due and payable with interest on so much therexf -z is
outstanding at any time to be computed according tr the terms
set forth therein, and as evidenced by additional Ravolving
Credit Notes, which shall be due and payable with intetest
according to substantially the same terms, (all of which
present and future Revolving Credit Notes are collectivel
referred to hersinafter as the "Notes®"}, the form of said
Notes being attached hereto as Exhibit B, and which Notes hzve
been or shall be executed and delivered pursuant to a certaid
Revolving Credit Agreement dated as of September 1, 1982, as
amended and/or restated from time to time (the "Credit
Agreement”™)} among Apex 0il 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
indebtedness and cbligations 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 the Credit Agreement, or any
Standby Letter of Credit or Existing Letter of Credit (as such
terms are defined in the Credit Agreement), the maximum amount
of the principal indebtedness and obligations secured hereby
and advanced hereunder not to exceed $100,000,000,000;
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{b) any.Zzuus advanced or expenses or costs incurred by
the Trustee (or any-receiver appointed hereunder) which are
made or incurred pursiant to, or permitted by, the terms of
this Hortgage (inclpding without limitation advances made with
respect to taxes, asiessments, insurance premiums or c¢osts
incurred for the protcciion of the Mortgaged Property) or any
other agreement given us sccurity under the Credit Agreement
{plus interest thereon a7 iierein or therein specified); and

(c) All renmewals, exteiusicns and modifications, in whole
or in part, of any of the indebtedness and obligations
described hereinabove,

ARTICLE 1I
SPECIAL REPRESENTATIOQONS, COVENANIS AND AGREEMENTS

Section 2.1. Grantor's Title to.lne Propertv. Grantor
represents and warrants that it has full power ani authority to
execute this Mortgage, and that it is the owner of the Mortgaaged
Property, has aood and marketable title thereto, s»hject only to
(a) restrictions, exceptions, encumbrances, easem:nts, covenants,
reservations, conditions, limitations, interests and cotaer matters
cf record on the date hereocf, if any, and (b) minor e -~umbrances
or defects in title which do not interfere with the use thereof by
Grantor, if any, and (c¢) other matters which may be set iorth or
referred to in Exhibit A hereto.

e Section 2.2, Covenants of Grantor. Grantor covenanc.s
- and agrees that, so long as any Indebtedness remains outstancirg:

{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
o 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) Correction of Mortgage. Granter will upon reguest
by the Trustee promptly correct anv defect, error or omission
which may be discovered in the contents of this Mortgage or in
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the execucion or acknowledgment hereof and will execute and
deliver such furcher instruments and do such further acts as
may be necessiry Or as may be reasonably requested by the
Trustee to catcy 2ut more effectively the purposes of this
Mortgage, to subljec: to the lien and encumbrance created
hereby any of the ployerties, rights or interests of Grantor
covered or intendea. .U Le covered hereby and to perfect ang
maintain such lien an4 encumbrance.

(d) Recording. Grajitor will promptly and (insofar as
not contrary to applicable Jaw) at its own expense (including
documentary or mortgage recojldiug taxes, if any) record and
rerecord, file and refile ano cfgister and reregister this
Mortgage and every other instrument in addition or
supplemental hereto that may be rrgu red by law in order to
perfect and maintain the lien and eicuwbrance created or
intended to be created hereby in such jianner and places and
within such times as may be necessatv. /Lo perfect and maintain
such lien and encumbrance and preserve and protect the rights
and remedies of the trustee and will furn.sh satisfactory

evidence of every such recording, filing and “eagistration to
the Trustee.

(e) No Amendments to Documents Affecting Mortgaged
Property. Grantor will not amend, modify or otheiwise revise,
or consent to or permit any amendment, modification or wther
revision of, any document or instrument pertaining tc. i he
Mortgaged Property if such amendment, modification or oth:r
revision would have a material adverse effect on the valiLe 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) cure 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 appioved by the Trustee, the compromise or release and
discharge of ary cdverse claims made. Grantor hereby
authorizes the Trustee and the Agent at Grantor's expense, teo
take all additivnsi steps deemed by the Trustee eor the Agent
necessary or approapriate for the defense and protection of the
title to the Mortgaced Property or any part thereof and the
lien and security intzcost created heteby, including but not
limited to the employmart of independent counsel, the
prosecution and defense of Yitigation and the compromise or
release and discharge of aiy arverse claims.

(h) Maintain Mortgaged renises. Grantor will maintain
the Mortgaged Property in gooa «rua tenantable repair, and will
not structurally alter the same to ary material degree without
the prior written consent of Trustez ror temove or denolish
the same in whele or in part, nor (encspt where appropriate
replacements free of superior titles, liens and claims are
immediately made of a value at least egial to the value of the
buildings or structures being removed) shall any part of the
buildings or structures be removed without the prior written
consent of the Agent, nor shall Grantor commnlit ur suffer any
waste or make any change in the use of the Moitgagad Property
which will in any way increase any ordinary firo. or‘other
hazard arising out of construction or operation ol 4~ or
permit to be done thereon anything that may in any Wiy Impair
the security of this Mortgage. Grantor will do or cause ‘o be
done all work necessary to preserve and keep in full rupoar,
working order and efficiency the Mortgaged Property and from
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 regquired by, each and all of the
assignments, deeds, leases, subleases, contracts ané
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 requlations 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,
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charges, enrumbrances or security interests of every character
other than (i) cnuse which are set forth or referred to in
Section 2.1 he:einubove and (ii) those which are expressly
authorized and poruitted in the Credit Agreement and to which
the Agent has conserced in advance in writing.

(k} Insurance...srantor will procure and maintain in
effect at all times fil¢ and extended coverage (including
vandalism and malicious missiief insurance) with respect to
the Mortgaged Property and publ ic liability insurance with
such insurance companies and _ip form and amount as are
acceptable to and approved by th: Trustee on behalf of the
holders of the Indebtedness. Cajia fire and extended coverage
insurance shall provide coverage i’ an amount equal to the
full insurable value of said propercy or such lesser amount
as would be satisfactory to any prudens firm in the same line
of business, All such fire and extende/ coverage insurance
policies are assigned to and are to be/lield by the Trustee,
for the benefit of and first payvable in cas: of loss to the
Trustee on behalf of the holders of the Indebtedness, and
Grantor will deliver to the Trustee such poiicies, marked
"Paid", and new policies as replacement for any e;piring
policies at least fifteen (15) days before the dacs . .0f such
expiration. All such policies of insurance shall hrve
attached the non-contributory standard mortgagee clause or its
equivalent in favor of the Trustee on behalf of the holavors of
the Indebtedness, with cancellation only upon at least j)ifteen
(15) days' prior written notice to the Trustee. All amoun‘s
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 Granter (but upon giving written notice to Grantor)
and to collect, receive and receipt for such proceeds in the
name of Grantor and the Trustee, and to endorse Granter'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 powver
granted shall be deemed coupled with an interest and shall be
irrevocable as long as any part of the Indebtedness remains
urnpaid. 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 Granter to assign
any policies or proceeds thereof to such purchaser.
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(1} "Eninent Domain. Grantor hereby assigns to the
Trustee, and this Mortgage secures, all awards or payments,
including any interest thereon, and the right to receive the
same, which may-bs-made with respect to the Mortgaged Property
as a result of (i) 'he exercise of the right of eminent domain
by any public or gu7si-pnblic authority (b) the alteration of
the grade of any stcoest, or (c) any other injury to or
decrease in the value<o: the Mortgaged Property. Grantor
agrees to execute and delivzy such further instruments as may
be requested by the Truste¢e tc confirm this assignment and
sufficient for the purpose .of =ssigning all proceeds from such
awards or payments. The Truscee is authorized, at its option,
to collect and receive such awuris or payments to the extent
of the Indebtedness from the authecity making the same and to
give proper receipts therefor, and'may, at the election of the
Trustee, use such awards or payments in any one or mote of the
fcllowing ways: (i) apply the same (r ‘any part there of to
the Indebtedness whether or not then.d.¢ or payable (and
without charge for prepayment), (ii) use t'ie same or any part
thereof to replace or restore the Mortgaged Prorerty taken or
injured or (iii) release the same to Grantoyr, The Trustee is
authorized, at his option, to appear in and prosecute in his
own name any such action or proceeding or, wita.crasent and
joinder of Grantor, to make any compromise or sectlement in
connection with such taking or injury. All reasonable
attorneys' fees, costs and disbursements incurred by tie
Trustee in connection with the collection of such awa:os or
payments shall be payable by Grantor, shall be secured by inis 23

A

Mortgage, and may be first paid from any such award or pasmen: ﬁ
proceeds. -
R

Section 2.3, Leasehold Mortgage Provisions, ({The

provisions of this Section 2.3 shall not apply to any Mortgaged
Property fee title to which is held by Grantor on the date this
Mortgage is recorded.)

(a) With respect to each lease of the property described
in Exhibit A attached hereto (collectively, the "Lease"), the
Grantor hereby warrants and represents as follows: (i) it is in
full force and effect, unmodified by any writing or otherwise,
except as specifically set forth in Exhibit A, (ii) all rent,
additional rent and other charges reserved therein have been paid
to the extent they are payable to the date hereof; (iii) the
Grantor enjoys the guiet and peaceful possession of the property
demised thereby; {iv) the Grantor is not in default under any of
the terms thereof and, to the best of its knowledge, there are no
circumstances which, with the passage of time or the giving of
notice of both, would constitute an event of default thereunder:;
and (v) to the best of its knowledge the landlord under the Lease
is not in default under any of the terms or provisions thereof on
the part of the landlord to be observed or performed.
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{b) “l{u.ther, with respect to the Lease, the Grantor
covenants and &grees.as follows: (i) to promptly and faithfully
observe, perform 3ad comply with all the terms, covenants and
provisions thereof on its part to be observed, performed and
complied with, at the times set forth therein; (ii) not to do,
permit, suffer or refszyfrom doing anything, as a result of
which, there could be a de.’2ult under or breach of any of the
terms thereof; (iii) not t«< cancel, surrender, modify, amend or in
any way alter or permit the alteration of any of the terms
thereof; (iv) to give the Agen. inmediate notice of any default by
anyone thereunder and to promptly deliver to the Agent copies of
each notice of default and all otlier notices, communications,
plans, specifications and other simllar instruments received or
delivered by the Grantor in connectlon therewith; (v) to furnish
to the Agent such information and evideuce as the Agent may
reasonably require concerning the Grantol's due observance,
performance and compliance with the termr, /ovenants and
provisions thereof; (vi) that any material Acfault of the tepant
thereunder shall constitute a default unoer thic Mortgage.

(c) It is hereby agreed that the fee.title and the
leasehold estate in the property demised by the Zersv shall not
merge but shall always be kept separate and distircty
notwithstanding the union of said estates in either *ne iandlord
thereunder, the Grantor or a third party, whether by purchuse or
otherwise. If the Grantor acquires the fee title or any other
estate, title or interest in the property demised by the (Loase, or
any part thereof, the lien of this Mortgage shall attach vo, cover
and be a lien upon such acgquired estate, title or interest ani
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 reguire 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.

(8) 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 Trusfee 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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Sectiunz.4. Information About the Mortgaged Property.
So long as any of thu.Indebtedness remains outstanding, Grantor at

its own expense wi.l flirnish to the Trustee and the Agent such
detailed informaticn as-the Trustee or the Agent may reasonably
request concerning th: Myrtgaged Property, the development,

maintenance and operation thereof and Grantor's compliance with
the provisions of this korlouge.

Section 2.5, Agei:t's ®ight to Perform for Grantor.
Grantor agrees that, if it fai's t> perform any act which it is
required to perform hereunder ur under any agreement or instrument
which forms a portion of the Mortragnd Property or to pay any
money which it is required to pay »iriunder or under any such
agreement cr instrument, the Agent nay, upon giving written notice

) to Grantor, cause to be performed suca_ uch and may pay such money,

oy and any expenses thereby incurred by the Az2nt and any money so

R paid by the Agent shall be a demand obligation owing by the
Grantor and shall bear interest from the deé*c of incurring such
expense or making such payment until paid at th: interest rate or
rates specified in the Notes and shall be part of _"he Indebtedness
secured hereby, and the Agent shall be subrogatad *o all of the
rights of the person, corporation or body politic’ ricriving any
payment pursuant hereto.

Section 2,6. Inspection of Grantor's Records, etc.
Grantor agrees that the Trustee, the Agent, the Holder of auVv
Indebtedness, and their respective representatives shall hare the
right to inspect any properties belonging to Grantor, including
the Mortgaged Property, to examine Grantor's books and record: anc
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 regquest.

STaotle

ARTICLE III
: 1 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 requested by Grantor for the purpose
of evidencing the release, cancellation and discharge of the lien
Uy and encumbrance created hereunder. Otherwise this Mortgage shall

B remain and continue in full force and effect.
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ARTICLE IV
REMEDIES IN EVENT OF DEFAULT
Section 4.1. Event of Default. 1In case any one or more

of the following evenuts . nerein referred to as the "Events of
pefault® or an “Event ol Tefault®™) shall occur:

{a) Any installmeat of.principal or interest on any of
the Indebtedness shall not be paid within three (3) days after
the due date thereof;

(b) Grantor shall fail ¢ rerform or observe any
covenant or condition (other thin {hat mentioned in paragraph
(a) of this Section) contained hersin for thirty (30) days

after written notice of default has bein given to Grantor by
the Trustee; or

(¢) Any "Event of Default™ under the (i=dit agreement,
shall have occurred,

then, and in any such event, the entire unpaid Indlovedness
including interest then accrued thereon may, as in the Credit
Agreement provided, be forthwith due and payable, whereupon the
same shall become and be forthwith due and payable witnout
presentment, demand for payment, protest, or other notice ~f any
kind, all of which are hereby expressly waived by Grantor.

Section 4.2, Remedies, Upon the occurrence and ducing
the continuance of any Event of pefault, 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 Mortagaged 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

-11-
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Indebtedness ’icreby secured; and all rents, income, profits,
and proceeds, togother with all the leases and other documents
evidencing such rernts and income and all deposits held as
security thereunder existing at the time of the occurrence of
such Event of Detault, all interest of Grantor in all premiums
for, or dividends agon, any insurance provided for the benefit
of Trustee, and all 'efunis or rebates of taxes and
assessments upon the mor-5aged Property, are hereby assigned
to Trustee as further se:uritv for the payment of the
Indebtedness during the con.inuance of any such Event of
pefault., At the option of ‘the Trustee such entry and taking
possession of the Mortgaged risperty shall be accomplished
either by actual entry and possevsion or by written notice
served personally upon or sent by mmil (in the manner provided
in Article VI hereof) to Grantor.  GClantor agrees to surrender
possession of the Mortgaged Property ‘o the Trustee
immediately upon the occurrence of any E/ent of Default
hereunder, and if Grantor remains in pogs¢ssion of all or any
part of the Mortgaged Property after any Eveni of Default, the
possession shall be as tenant of the Trustea, axd Grantor
agrees to pay for each such month of possescion in advance
upon demand to the Trustee, or to a receiver 2pruinted
pursuant to the next succeeding paragraph, a reas-nable
monthly rental plus one~twelfth {1/12th) of the accuali amount
of the annual taxes, assessments, water rates, sewel cabtes and

insurance premiums for the twelve (12) months immediitely 23
preceding each such month of possession and in default ¢f so K

doing, Grantor may also be dispossessed by the usual summary v
proceedings. This covenant shall become effective immedialely
after the happening of any such Event of Default, whether o "
foreclosure has been instituted, solely on the determination %
of the Trustee, who shall give notice of such determination to 4
the Grantor. 1In case of foreclosure and the appointment of a
receiver of the rents, this covenant shall inure to the

benefit of such receiver.

{b} To proceed by suit or suits at law or in equity or
by any other appropriate proceedings or remedy (i) to enforce
payment of the Indebtedness or the performance of any terms
hereof or of any other right, (ii) to foreclose this Mortgage
and to sell, if permitted by law, or to petition to be sold,
as an entirety or in separate lots or parcels, in any order,
as determined by the Trustee, the Mortgaged Property pursuant
to and under the judgment or decree of court or courts of
competent jurisdiction, (iii) to have a receiver appointed,
whether such receivership is incident to a proposed sale of
the Mortgaged Property or otherwise, with all the rights and
powers permitted under the laws of the state in which the
Mortgaged Property is located (as a matter of strict right and
without regard to the value or occupancy of the Mortgaged
Property}, and who shall have the power to enter upon and take

-12-




possession nf cne Mortgaged Property, collect rents and
profits thercfrom and apply the same in accordance with the
provisions of tluis Mortgage or as the court may direct, and
Grantor does hereby consent to such appointment and agree not
to oppose any applicction therefor by the Trustee. Upon any
such foreclosure zal: pursuant to judicial proceedings, the
Trustee may, if perm.tt:d by law, after allowing the
proportion of the totul ourchase price required to be paid in
cash with the costs anu 2xpenses of the sale, compensation and
other charges in paying the/puschase price, apply to the
purchase price any portion of ¢r all sums due to the holders
of the Indebtedness and any cther payments due under this
Mortgage or any other mortgage¢ o. security agreement given as
security for the Indebtedness in tieu of cash,

(c) To institute and maintair srch suits and proceedings
as it may deem expedient (i) to preverl any impairment of the
Mortgage by any acts which may be unlaw’u) or any violation of
the Mortgage, (ii) to preserve or provict ite interests in the
Mortoaged Property and in the income, revenaes, rents and
profits arising therefrom, and (iii} to rectraip’the
enforcement of or compliance with any legislatien or other
governmental enactment, rule or other order thit.ray be
unconstitutional or otherwise invalid, if the enfciteuent of
or compliance with such enactment, rule or order world jimpair o
the security hereunder or be prejudicial to the interest of o3
the Trustee or the holders of the Indebtedness.

o
(d) To proceed under a power of sale herein granted ‘o E;

foreclose this Mortgage and to sell, if (and where) permitted bj
by law the Mortgaged Property or any part thereof at ome or 2
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

=13~
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theretofore 17 yfully sold shall exhaust such right, but such
right shall “continue unimpaired until all of the Mortgaged
Property shall fave been sold and all Indebtedness shall have
been paid and discharged in full.

{b) Upon rec=ipt-of the sale price in cash, the Trustee
is hereby authorized, eapuwered and directed to make due
conveyance to the purcasser or purchasers, by trustee’s deed
under applicable law, or with general warranty or other
covenants as are customary in the states where the Mortgaged
Property is located, bindirg upon Grantor and its successors
and assigns of Grantor., Grantoi hereby irrevocably appoints
the Trustee to be the attorney-ir-fact of Grantor and in the
name and on behalf of Grantor to exscute and deliver any
deeds, bills of sale, transfers, copreyances, assignments,
assurances and notices which Granmtor cught to execute and
deliver and do and perform any and &L) sach acts and things
which Grantor ought to do and perform uidsr the covenants
herein contained and generally to use-ine nama of Grantor in
the exercise of all or any of the powers hrireb: conferred on
the Trustee, which appointment shall be devmed +0 be a power
coupled with an interest and shall be irrevocrsd)2 as long as
any part of the Indebtedness remains unpaid. 2

{c) The receipt of the Trustee or of the offifer acting &
under judicial proceedings shall be a sufficient discharge to Eﬁ
the purchaser or purchasers at any such sale for its, Liv, herx{
or their purchase money, and such purchaser or purchase:s and ¢;
its, his, her or their assigns or personal representatives oy
shall not after paying such purchase money and receiving cuch
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
appeintment 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.

=-14-
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(f) " Auy such sale of all or any portion of the Mortgaged
Property may be postponed by public announcement at the time
and place of svch 5ale and from time to time thereafter may
further be pos.poned by public announcement made at the time
and place of saie wiyed by the preceding postponement.

(g) Any such gale shall operate to divest all right,
title, interest, claiz <nd demand whatscever, either at law or
in equity, of Grantor of, in and to the Mortgaged Property
sold, and shall be a perpetiayr bar, both at law and in equity,
against Grantor, Grantor's| successors, assigns and any or all
persons claiming or who shall ‘iereafter claim from, through
or under Grantor or Grantor's| svcresseor or assigns;
nevertheless, Grantor shall, it 4o requested by the Trustee or
the officer acting under judicial proceedings, join in the
execution and delivery of all propcr onveyances, assignments
and transfers of the Mortgaged Property 'sold.

Section 4.4. Other Remedies. 24l remedies herein
expressly provided for are in addition to any nnd all other
remedies now or hereafter existing at law or i. equity, and the
Trustee and the Agent shall, in addition to the rfuedies herein
expressly provided for, conferred or reserved, be (ntitled to
exercise all such other remedies as may now or herexfrer exist at
law or in equity for the collection of the Indebtedness hereby N
secured and the enforcement of the covenants herein confained and =}
the foreclosutre of the lien and encumbrance created hereby, and ox
the resort to any remedy provided for hereunder or provided for by 1
law shall not prevent the concurrent, independent or subsequerc E;
employment of any other appropriate remedy or remedies, including A
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 tc 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;
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Third/ +¢ funding the Contingent Liability Account (as
such term 34 defined in the Credit Agreement) to the extent of
the Holder's vnrunded liabilty in respect of outstanding
Standby Letteis oi Credit or Existing Letters of Credit: and

Fourth, the reuainder, if any, shall be paid to the
Grantor or to whomsievear.may be lawfully entitled to receive
the same or as a cour. Of competent jurisdiction may direct.

Section 4.6. Relaticuchip to Other Documents and
Rights., The Trustee or any pcrsor or persons acting on behalf of
A1l of the holders of the Indebtedmess may resort to any security
given by this Mortgage or to any other security now existing or
hereafter given to secure the payuer. of any of the Indebtedness
secured hereby, in whole or in part and.in such portions and in
such order as may seem best in the soYe 7nd uncontrolled
discretion of such person or such perscis, and any such action
shall not in anywise be considered as a walver of the lien or

encumbrance created hereby or of any of +%<¢ rights or benefits
hereunder.

Section 4.7. Grantor's Consent and waizer. To the full :
extent that it may now or hereatter lawfully so dr, trantor, for
itself and all who claim under it, hereby agrees that thu
Mortgaged Property may be sold at Trustee's option, “incoarcels 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 benecit or
advantage of (i) any and all right to have any property of
Grantor, including the Mortgaged Property, marshalled upon an
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 i3 S !
option of the Trustee), valuaticn, 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 N
all rights of redemption from sale under any foreclosure with
respect to the Mortgaged Property.

GOBLY

&

Section 4.8. Costs of Collection. 1In 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
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costs as incurréd shall be deemed to be secured by this Mortgage
and collectible ou’ of the proceeds of this Mortgage in any mannet
permitted by law <r by this Mortgage.

Section 4,9, /Action by Others. Any actions required or
permitted to be undertalen by the Trustee hereunder may be taken
by the Trustee directly . Ly the agents, representatives or
attorneys of the Trustee ccing upon the instructions of the
Trustee.

ARTICER V
CONCERNING I4LF  TRUSTEE

section 5.1 The Term "Truscee”. For all purposes of
this Mortgage, the term "Trustee®™ as uscd rnecein shall mean, at
any time, C. Perry Bascom, or such cther'pfrson or persons
designated under Section 5.4 hereof and ¢kcn acting as Trustee of
such of the Mortgaged Property hereunder,

Section 5.2. Actions of the Trustee.~ "ne Trustee
hereby confirms acceptance of the trust created urde) the
Mortgage, and agrees to exercise the powers and perform the duties
of the Trustee provided for herein in accordance wita, «and only in
accordance with, instructions given from time to time’by tone Agent.

Section 5.3. Liability of the Trustee. The Tiu:tee
covepants faithfully to perform the trust herein created, beiry ~3
liable, however, only for gross negligence or willful misconcuct, Ei

v

Z

~y
<

Section 5.4. Resignation and Removal:; Additional M
Trustees. The Trustee may resign at any time by a writing to thatsa
effect addressed to the Agent. The Trustee may be removed at any [r
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 orl 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 Prusteef{s). Bach 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 Grantof. The validity of any
such appointment, however, shall nct 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
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written instrumerc or notice, without further act or deed except
recordation of the #ustrument of appointment to the extent
required by law, fcrthwith become vested with all the estate ang
title of the Trustee-n~med herein in and to all the Mortgaged
Property and succeed to .11 of the rights, powers, privileges,
immunities and duties hesebs ronferred upon the Trustee named as
aforesaid. One such appuisituent and designation shall not exhaust
the right to appoint and dc¢signate additional Trustee(s), but such
right may be exercised repeatedl;3s long as any Indebtedness
remains outstandina, In the event 'that there is more than one

Trustee hereunder, the act of anyv one Trustee will bind all of the
Trustees.

ARTICLE /I
MISCELLANEOUS PROVIZINWNS

Section 6.1. power of Attorney. /‘srantor hereby
irrevocably appoints the Trustee to be the attoimej-in-fact of
Grantor after an Event of Default hereunder anc¢ in the name and on
behalf of Grantor to execute and deliver any documsnt or
instrument which Grantor might execute and deliver fanc to do and
perform any and all such acts and things which Grantor =ight do
and perform and generally to use the name of Grantor un che
exercise of all or any of the powers and rights conferied ¢n the
Trustee under this Mortgage, which appointment shall be deemntd to
be a power coupled with an interest and shall be irrevocakble as
long as any part of the Indebtedness remains unpaid.

Section €.2. Delay or Omission Not Waiver. All optisws
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 he
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.

-18-
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S=arcion 6.4, Notice of Lien Termination under State
Law; Notice 4f Lien or Encumbrance. 1In the event Grantol Shall at
any time cause 'o b delivered to the Agent or the Trustee a
notice pursuant to the provisions of any state statute electing to
terminate the opericivn of this Mortgage as security for future
advances or future oZSligations incurred after the date of receipt
of such notice, or in tke event the Trustee or the Agent shall at
any time receive notice <€.any lien or encumbrance on the
¥ Mortgaged Property (other than the liens and security interests
i created by this Mortgage), tuaen) upon the receipt of any such
i notice, the Holders of the indebtedness shall have no further
' o obligation under the Notes, tnis t'ortgage, the Credit Agreement or
any of the other documents and irsteuments referred to therein to
-k advance any loan proceeds or othel minies to the makers of the

: Notes or to issue any Standby Lettdrs of Credit.

Section 6.5, Notices. Any tuotice herein provided to be .
mailed to the Grantor, the Trustee or th- Agent shall be mailed, ~
first class registered or certified mail pos*agy prepaid, g
addressed to such party at its address as stated ~bove (and in the
case of Grantor, to such address marked to ti= altention of Apex
0il company, Chief Financial Officer) or such ctli=r address as may
be furnished to the other parties hereto in writing . “ard shall be
deemed given on the business day next following the 84y in which : i
the same was deposited in the United States Post Office. ' T

I~

-

Section 6.6, Substitution and Subrogation. (This
Mortgage is made with full substitution and subrogation of tlie
Trustee, its successors and assigns in this trust, in and tH al’
covenants and warranties by others heretofore given or made -

3 respect of the Mortgaged Property or any part thereof. &

i
1
h
i
i

'
L0

t

g Section 6.7, Covenants Run with the Land. The terms,
. { provisions, covenants and conditions hereof Shall constitute
. 3 covenants running with the land and interests covered or affected

i hereby and shall be binding upon the successors and assigns of the ) R
; parties hereto.

Section 6,8. Continuation of Lien. The Indebtedness
and the lien of this Mortgage shall not be deemed extinguished 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 . z
| any provision hereof is Invalid or unenforceable in any Lo
. jurisdiction, the other provisions hereof shall remain in full
force and effect in such jurisdictien, and the remaining
provisions hereof shall be liberally construed in favor 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 jurisdiction., Any reference herein contained to a statute
or law of a state 4n vhich no part of the Mortgaged Property is
situated shall be deemed inapplicable to, and not used in, the
interpretation hereci

Section 6.10. (Colnherparts. This Mortgage is being
executed in several originai counterparts, all of which are
identical. Each counterpar: shall be deemed to be an original for
all purposes, and all counterpsits shall together constitute but
one and the same Mortgage,

section 6.11, Effect of Headings. The article and
section headings in this Wortgage ar- for convenience of reference
only and shall not define, limit or haive any effect on the
interpretation of the terms or provisions hereof.

section 6.12. Incorporation by Rerfezence. The Credit
Agreement and all documents or instrumenic referred to in this
Mortgage are hereby specifically incorporated ‘ieréin by
reference. I1f subsequent to the date hereof, “he Cledit Agreement
shall be amended or modified, such amendments or rofifications
shall be deemed immediately incorporated herein by veference
without further modification to or amendment of or other
confirmation of the continuing effect of this Mortgage. it being
agreed that this Mortgage will continue in full force and effect
notwithstanding any such amendment or modification, mutatic
mutandis,

3

Section 6.13. Governing Law. This instrument is ?{

executed and delivered in the State of Missouri and it and the o
transaction of which it is a part shall be governed by the laws Cf25
the State of Missouri execept that the laws of the states in which (7%
the respective portions of Mortgaged Property covered hereby is g*
situated shall govern with regard to the title to such property &L

and liens thereon and procedural matters concerning enforcement of
such titles or liens,

Section 6.14 Local Law Reguirements, Without limiting
the generality of the foregoing ptovision, 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 true copy of this Mortgage, and the Trustee and the
Agent hereby affirm bBlat the consideration recited herein is true
and bona fide.

CLARK OIL. & REFINING CORPORATION

CORPORATE

SEAL : (-
oV /Urﬁi\ /‘/(?l / .
7 “Fobert G. Reed; I1l
prlesident

Richael dJ.
asst. Secre

(o g,
o/h’d.uj/, A dhekle

e

~2

(W

'

£ /27 t

. Martinez, Esg. &

n, Cave, McPheeters & =
McRoberts [ ]

500 North Broadway, Suite 2000
st. Louis, Missouri 63102
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State of Friiaeil 7 evasuis )

: j ss.
county of _ . Nodlear )

P .
1 _AAzyy S 2R , a Notary
Public in and for said County in the State aforesaid, do hereby
certify that Robert G. Reed, 711, personally known to me to be
the President of Clark 0il & Refining Corporation, a Wisconsin
corporation, and Michael J. Cuzrzi. personally known to me to
be the Assistant Secretary of s:id corporation, and personally
known to me to be the same persons whnse names are subscribed
to the foregoing instrument, appeaved ':ofore me this day in
person and severally acknowledged thic 7s -such President and
Assistant Secretary, they signed and dél)ivered the said
instrument as President and Assistant Secletary of said
corporation, and caused the corporate stat of ~nid corporation
to be affixed thereto, pursvant to the authority, given the
Board of Directors of said corporation as their £ree and
voluntary act, and as the free and voluntary act 2ad deed of
said corporation, for the uses and purposes therecin set forth.

Vi Given under my hand and Notarial Seal this 4. day of
X 5‘@&@@ 1984, -

"/(i/z%/ B (herer

Notary pupblic -
KATHY B. CRONIN

NOTARY PUBLIC, STATE OF MISSQOUR!
MY COMMISSION EXPIRES 6/22/38
ST. LOWS COUNTY
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EXBIBIT A

LEGAL DESCRIPTION

Lots 9 and 10 in Robertson xna Fitch's Subdivision of the West
half of the Northwest quarter of he Northeast quarter of the
southwest quarter, of Section 3/, Tcwnship 39 North, Range 14
East of the Third Principal Meridiap, in Cook County, Illinois.

Together with all of Grantor's intesisi in any lease or leases
which may now or hereafter encumber the dertgaged Property or
any portion thereof, and any amendments or extensions thereto.
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EXHIBIT B
Bank Amount of Note i
. Centerre Bank National Ascaziation S 30,000,000

The Chase Manhattan Bank (Nat.onal Asscciation) 125,000,000 -

. . Manufacturers Hanover Trust Compuny 100,000,000
R The First National Bank of Boston 40,000,000
3 AmerTrust Company National Association 30,000,000
Security Pacific National Bank 100,000,000 .
Continental Illinois National Bank
and Trust Company of Chicago 75,000,000
RepublicBank Dallas National Association 20,000,000
. ,} First National Bank of Minneapolis 30,100,000
: Mercantile Trust Company National Association 30,000,920
Bank of America NT&SA 30,000,000
) The First National Bank of Chicago 100,000,000 -

and such other financial institutions as may from time to

H (]
E time be parties to that certain Revolving Credit Agreement ‘§
L between the above-named banks and Apex 0il Company, Apex 9:
B ; Holding Co., Clark 0il & Refining Corporation, and Petro- g4
s leum Fuel & Terminal Company dated as of September 1, 1982, E} .
o . as now or hereafter amended and/or restated. 54 )
&2

Hotes in the amounts and to the pavees referenced above are
in substantially the form attached hereto as part of this
Exhibit B.
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KEVOLVING CREDIT NOTE

i
$[Bank's Commitment]) [city of Bank's Location]
September 1, 1982

On October 1, 1987, for valrc ceceived, the under-
signed ("Borrowers®) jointly and Be\erally promise to pay to
[Name of Bank], or order, at the prin-ipal banking office of
s2id Bank or at such other place as the helder hereof may from
time to time designate in writing, the Piiucipal sum of [Bank's
Commjtment] Dollars or such lesser amount o ray, at the time
of maturity of this Note, be evidenced hereky.

The undersigned also Jointly and severaliv-agree to
pay interest (computed on the basis of the actuul numbos of
days elapsed over a year of 365 or 366 days, as the cage may
be) on the from time to time uppaid principal balance of “nis
Note from the date or dates of disbursements of the priric’pal
hereof, prior to maturity, at a rate Per year sgual to tle
product of (i) the from time to time publicly announced pririe
rate of interest of Centerre Bank National Association on
short-term commercial loans (the “"Prime Rate®}, and (ii) 104s
(said product being herein referred to ag the "Effective
Rate"). The Effective Rate shall be adjusted simultaneously
without 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 year
in excess of the Prime Rate or be less than one-half percent
(1/28) per year in excess of the Prime Rate. Interest on this
Note shall be payable quarterly on the first day of each
January, April, July anad October, commencing January 1, 1983,
end at maturity, by acceleration or otherwise.

The undersigned further jointly and severally promise
to pay interest on any overdue principal, including amounts
accelerated or required to be prepaid, and (to the extent per—
mitted by applicable law) on any overdue interest, from the due
date thereof, at & rate per year equal to the greater of (i)
one hundred fifteen percent (115%) of the Prime Rate, or (ii)
three percent (3%) per year in excess of the Prime Rate, gaid
rate of interest to be adjusted simultaneocusly, without notice
or demand with each announced change in the Prime Rate uptil
the obligations of the undersigned with respect to the payment
thereof shall be discharged.
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If this Woiz ‘s mot paid when due and is referred to
legal gounsel for coliecti~n (vwhether or not litigation is
commenced) or for repres .ntation of the holder in proceedings
gnder the Bankruptcy Codo, the undersigned jointly and sever-
ally agree to pay, and the '.0lJer shall be entitied to recover,
tbe reasonable fees and expuvm.’s. 0f such counsel in addition to
the full amount due bereon.

This Note is one of the Jotes of the undersigned
referred to in a certain Revolving Cred): Agreement dated as of
Septexber 1, 1982, (the "Credit Agre:ment®). [This Note has
been exchanged for prior promissory nucre f one or more of the
undersigned, as provided for and with toe @¢/fect described in
the Credit Agreement. ] This Note {5 secured »3 provided in saig
Credit Agreement by, among other things, liins and security
interests granted pursuant to certain Deeds of f5ust Mortgages
and Security Agreenents. Reference is made to Lbr Credit
Agreement for rights and obligations as to the preraybent
bereof and the acceleration of the maturity bereof. »omand for
payment, protest and notice of dishonor are hereby wiive! by
all who are or shall become parties to this KNote.

This Note shall be construed and enforced in aclor-
dance with and be governed by the laws of the State of Missouri.

APEX DIL COMPANY
APEX BOLDING CO.
CLARE OIL & REFINING CORPORATION
PETROLEUM PDEL & TERM HAL COMPARY

'Y;C:ZE;Aﬁjéaealf lf:;ztla
. Bryant Foster

Executive Vice President of Apex
04l Company, Apex Bolding Co.,
Petroleum Puel & Terminal Company
and Clark 0il & Refining
Corporation
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'EXHIBIT €

LOCAL LAW REQUIREMEKTS
ILLINOIS

This mortgace shall secure all further loans or
Indebtedness owed or to be owed by Grantor provided that and

loans or Indebtedness shall be made or accrue on or before
August 1, 2004,
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