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THIS DEED OF TRUST, MORTGAGE AND SECURITY AGREEMENT
(hereruaficer referred to as the "MORTGAGE"), dated as of
August 4, 1224 and made and entered into by and among CLARK
OIL & REFI} ING CORPORATION, a Wisconsin corporation, having its
principal place.of business at 7930 clayton Road, City of
Richmond Heiglts County of S$t. Louis, Missouri 63117, as
grantor, trustul and mortgagor hereunder (hereinafter referred
to as "Grantor®), sa< C. PERRY BASCOM, an individual, having
his place of business at 500 North Broadway, Suite 2000,
St. Louis, Missouri ' 63122, and his residence at 4650 Pershing
Place, 5t. Louis, Misscuri 63108 as trustee hereunder (said
trustee together with hls successors and assigns, being
hereinafter referred to as tke "Trustee™) for the benefit of
and on behalf of CENTERRE baF. NATIONAL ASSOCIATION, having its
principal offices at Centerre.7l-72a, St. Louis, Missouri
63101, as agent for holders of <ind2btedness of Grantor under a

certain Revolving Credit Agreement /dnted as of September 1, r
1982, as such may be amended and/or restated from time to time ~3
(hereinafter referred to as the "hgent™) Lo
o

WITNESSETH: [

1

Grantor, for and in consideration Dt che premises and Eﬁ

of the debt and trust hereinafter mentioned aru 'W<n Dollars
($10.00) and other good and valuable considerativi~ia hand
paid, the receipt and sufficiency of which are hureby
acknowledged, does by these premises GRANT, BARGAINW aud SELL,
CONVEY and CONFIRM, ASSIGN, TRANSFER and MORTGAGE and WALIT'ANT
unto the Trustee (IN TRUST, WITH POWER OF SALE to the {:xtert
permitted by applicable law} the following (all of which Feiag
hereinafter referred to as the "Mortgaged Property"):

{a) all estate, right, title and interest of Granto:
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;

(e) 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;




(d} ~all right, title and interest, including the
right to receive same, in and to all reversions,
remainders|. szunages, insurance proceeds and payments,
condemnation /awards and all other payments due and to
become due thercunder, including all interest of Grantor as
landlord in and tc all present and future licenses, leases,
subleases, tenpancles and occupancies; and

(e} all the est7te, right, title and interest,
claims, powers, priviloges, remedies and demands
whatsoever, in law or in equity, which Grantor now has or
may hereafter acquire in/and to the foregeing, including
but not by way of limitauvion such right, title, estate, and
interest as may result from the removal of any charges,
encumbrances, restrictions, <nceptions, reservations,
conditions, limitations, interss’s and other matters to
which any of said properties are oO)r may be subject, and any
and all renewals and extensions 07 any of said properties,
rights, titles, interests and estates and all contracts and
agreements supplemental to or amendatory. of or in
substitution for any of the foregeing/ ard including, but
not by way of limitation, all rights of. CGiantor thereunder
to exercise any election or option or to¢ Jive or receive
any notice, consent, waiver or approval or to accept any
surrender thereof or any part thereof, teocacthber with full
power and authority in the name of Grantor or oCherwise to
demand, receive, enforce, collect or receipt fol \any or all
of the feoregoing, to file any claims or to take. any action
which the Trustee may deen necessary or advisable /in
\ . connection therewith;

1e8anele

TO HAVE AND TO HOLD the Mortgaged Property, with a1l
rights, appurtenances and privileges thereunto belonging, urtc
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, tc the
extent permitted by law, all right of appraisement, sale and
redemption, IN TRUST, however, to secure the payment cof the
Indebtedness (hereinafter defined) and te secure the
performance and payment of the covenants, sums, agreements, and
obligations of Grantor under the provisions of this Mortgage.
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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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undertakinc: made by the Grantor to the Agent and holders of
the Indebledness, all of the rights and remedies of a "secured
party" under/ the said Uniform Commercial Code. To the extent
permitted unier the applicable law, this Mortgage shall be
deemed to bhe a “security agreement”™ (as defined in the
aforesaid Unifosw fummercial Code).

ARTICLE I
INT EBT)DNESS SECURED

This Mortgage is made by Grantor, with power of sale
to the extent permitted by law, to secure and enforce its
indebtedness and its obligatiuns fherein collectively referred
to as the "Indebtedness") as descrioed below: ’

(a) The indebtedness and olligations of Grantor in the
aggregate principal amount not“io excn~d $770,000,000, or so
much thereof as may be outstanding ec any time, resulting from
present and future advances of monies_to/crantor, including
without limitation the reborrowing of rriucipal previously
prepaid, as evidenced by ten Revolving Creuit Notes, which are
due and payable with interest on so much therzof as is
outstanding at any time to be computed accoraing’to the terms
set forth therein, and as evidenced by additionai Revolving
Credit Notes, which shall be due and payable witi interest
according to substantially the same terms, (all of rnich
present and future Revolving Credit Notes are collectively
referred to hereinafter as the "Notes"™), the form or-said
Notes being attached hereto as Exhibit B, and which Ncces have
been or shall be executed and delivered pursuant to & cerc2in
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 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 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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‘v) Any sums advanced or expenses or costs incurred by
the /Trustee (or any receiver appointed hereunder) which are
made oy incurred pursuant to, or permitted by, the terms of
this Martgage (including without limitation advances made with
respect «r t3xes, assessments, insurance premiums or costs
incurred Sfo7 the protection of the Mortgaged Property) or any
other agreerent riven as security under the Credit Agreement
(plus interesc ~hareon as herein or therein specified); and

{c) all renevals, extensions and modifications, in whole
or in part, of any of the indebtedness and obligations
described hereinabove,

ARTICLE II
SPECIAL REPRESENTATIONS, CTVENANTS AND AGREEMENTS

Section 2,1. Grantor's Title to the Property. Grantor
represents and warrants that it has full power and authority to
execute this Mortgage, and that it is _.he twner of the Mortgaged
Property, has good and marketable title.thsceto, subject only to
(a) restrictions, exceptions, encumbrances  easements, covenants,
reservations, conditions, limitations, intureshks and other matters
of record on the date hereof, if any, and (b} miucr encumbrances
or defects in title which do not interfere witli the use thereof by
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. Grantolr cotvenants
and agrees that, so long as any Indebtedness remains ouct<c/nding:

{a) Defend Trustee's Interest in Mortgaged Premises.
Grantor covenants and binds itself, its successors and
assigns, to warrant and forever defend the Mortgaged Proper_y
subject as aforesaid unto the Trustee, Trustee's successors
and assiagns 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 Mortagage, promptly after the final determination
of such contest) of all taxes, assessments and govermmental
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. Grantor will upon request
by the Trustee promptly correct any defect, error or omission
which may be discovered in the contents of this Mortgage or in
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the execution or acknowleddgment hereof and will execute and
da2)iver such further instruments and do such further acts as
m.y be necessary or as may be reasonably requested by the
Trustee to carry out more effectively the purposes of this
Mortgage, to subject to the lien and encumbrance created
herevy auy of the properties, rights or interests of Grantor

covered or intended to be covered hereby and to perfect and
maintain such lien and encumbrance.

{d) Reccrding, Grantor will promptly and {insofar as
not contrary to arpiicable law) at its own expense (including
documentary or mcrtgaje recording taxes, if any) record and
rerecord, file and.reZfile and register and reregister this
Mortgage and every cther instrument in addition or
supplemental hereto tnai. may be required by law in order to
perfect and maintain tlhe /l1i2n and encumbrance created or
intended to be created heieb;.in such manner and places and
within such times as may be recessary to perfect and maintain
such lien and encumbrance and reserve and protect the rights
and remedies of the trustee«»ia will furnish satisfactory

evidence of every such recording, /£iling and registration to
the Trustee.

(e) No Amendments to Documents ?flfecting Mortgaged
Property. Grantor will not amend, modify oc otherwise revise,
or consent to or permit any amendment, modi-iecation or other
revision of, any document or instrument per.aining to the
Mortgaged Property if such amendment, medifiecaticn or other
revision would have a material adverse effect cu the. value of
Grantor's interest in the Mortgaged Property.

(f£) No Conveyance of Mortgaged Property., Grantol will
not grant, consent to or permit any surrender, abandonrant,
release, sale, conveyance, transfer, assignment, lease r¢
sublease interest in all or any portion of the Mortgaged
Property, except with the prior written consent of the Trusle=
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, -f spproved by the Trustee, the compromise or release and
disciiaige of any adverse claims made. Grantor hereby
authorizes the Trustee and the Agent at Grantor's expense, to
take all add.tional steps deemed by the Trustee or the Agent
necessary.nr.cppropriate for the defense and protection of the
title to th: Mortgaged Property or any part thereof and the
lien and security interest created hereby, including but not
limited to the.surioyment of independent counsel, the
prosecution and Ge¢rense of litigation and the compromise or

-

release and discharge ol any adverse claims.

(h) Maintain Mcrtgeoed Premises. Grantor will maintain
the Mortgaged Property .n _jood and tenantable repair, and will
not structurally alter tiie/same to any material degree without
the prior written consent of Ttustee nor remove or demolish
the same in whole or in part, nur.(except where appropriate
replacements free of superior ‘cityes, liens and claims are
immediately made of a value at leuas® egual to the value of the
buildings or structures being rcuoved).shall any part of the
buildings or structures be removed without the prior written
consent of the Agent, nor shall Granuvor commit or suffer any
waste or make any change in the use of ta~-Mortgaged Property
which will in any way increase any ordiniry fire or other
hazard arising out of construction or operatiorn or do or
permit to be done thereon anything that may i -any way impair
the security of this Mortgage. Grantor will co o=z cause to be
done all work necessary to preserve and keep infull repair,
working order and efficiency the Mortgaged Propercy and from
time to time will make all the needed and proper repairs,
renewals and replacements so that at all times the stat< and

condition of the Mortgaged Property shall be fully presscvia
and maintained.

(i) comply with Adreements 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 required 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 te 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,
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charges, \encumbrances or security interests of every character
other char (i) those which are set forth or referreg to in
Section 2.1 hereinabove and (ii) those which are expressly
authorized (and permitted in the Credit Agreement and to which
the Agent hos ~ansented in advance in writing.

(k) Insurencz, Grantor will procure and maintain in
effect at all times fire and extended coverage (including
vandalism and malicious mischief insurance) with respect to
the Mortgaged Propert: and public liability insurance with
such insurance companies and in form and amount as are
acceptable to and approved by the Trustee on behalf of the
holders of the Indebtednoss. Said fire and extended coverage
insurance shall provide covecnge in an amount equal to the
full insurable value of said pronerty, or such lesser amount
as would be satisfactory to any prudent firm in the same line
of business. All such fire and 2ycended coverage insurance
policies are assigned to and are to.Ue held by the Trustee,
for the benefit of and first payablle in .case of loss to the
Trustee on behalf of the holders of ‘“h~ Indebtedness, and
Grantor will deliver to the Trustee sares policies, marked
"Paid", and new policies as replacement-fir any expiring
policies at least fifteen (15%) days before the date of such
expiration, All such policies of insurance 5ball have
attached the non-contributory standarg mortgagee clause or its
equivalent in favor of the Trustee on behalf Gf t'c holders of
the Indebtedness, with cancellation only upon at leist fifteen
(15) days' prior written notice to the Trustee, 3X) amounts
recoverable under any such policy are hereby assigres to the
Trustee and, in the event of a loss, each insurance corpany
concerned is authorized and directed to make payment foar zuch
loss directly to the Trustee alone. The Trustee is author.zed
to adjust and compromise such loss proceeds without the
consent of Grantor (but upen 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 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 jinsurance 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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1) Eminent Domain. Grantor hereby assigns to the
Trustee, and this Mortgage secures, all awards or payments,
includ®ig any interest thereon, and the right to receive the
same, which may be made with respect to the Mortgaged Property
as a recsulcof (a) the exercise of the right of eminent domain
by any ptblic or gquasi~public authority (b} the alteration of
the grade of ahy.street, or {(c¢) any other injury to or
decrease in 4he value of the Mortgaged Property. Grantor
agrees to execu:e and deliver such further instruments as mavy
be reguested by ths liustee to confirm this assignment and
sufficient for the purpose of assigning all proceeds from such
awards or payments.— T3 Trustee is authorized, at its option,
to collect and receive fuch awards or payments to the extent
of the Indebtedness fror the authority making the same and to
give proper receipts thesifi:z, and may, at the election of the
Trustee, use such awards c¢r raraents in any one or more of the
following ways: (i) apply ch: rame or any part there of to
the Indebtedness whether or not *tiien due or payable (and
without charge for prepayment;, (ii} use the same or any part
thereof to replace or restore the (fortjaged Property taken or
injured or (iii) release the same uo Grantor. The Trustee is
authorized, at his option, to appear «wr and prosecute in his
own name any such action or proceeding or, with consent and
joinder of Grantor, to make any compromire oo settlement in
connection with such taking or injury. All rezsonable
attorneys' fees, costs and disbursements incurred by the
Trustee in connection with the collection of Luth awards or
payments shall be payable by Grantor, shall be secired by this
Mortgage, and may be first paid from any such awaid o7 payment
proceeds.

AR CAN WA

Section 2.3, Leasehold Mortgage Provisjons, (Tae
provisions of this Section 2.3 shall not apply to any Mortgared
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 quiet 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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Ih) Further, with respect to the Lease, the Grantor
covenuits and agrees as follows: (1) to promptly and faithfully
observe, pesinarm and comply with all the terms, covenants and
provisions the:eof on its part to be observed, performed and
complied wlith, at the times set forth therein; {(ii) not to do,
permit, suffe: o: refrain from doing anything, as a result of
which, there could be a default under or breach of any of the
terms thereof; {iil) 'not to cancel, surrender, modify, amend or in
any way alter or priwit the alteration of any of the terms
thereof; (iv) to gite th~.Agent immediate notice of any default by
anyone thereunder and to promptly deliver to the Agent copies of
each notice of default and all other notices, communications,
plans, specifications and otker similar instruments received or
delivered by the Grantor ia‘cunnection therewith; (v} to furnish
to the Agent such information ~ué evidence as the Agent may
reasonably require concerning t'ie srantor's due observance,
performance and compliance with rtue :terms, covenants and
provisions thereof; (vi) that any‘ma:erial default of the tenant
thereunder shall constitute a defan. . under this Mortgage,

{c) It is hereby agreed that :he 1e2 title and the
leasehold estate in the property demised Ly the Lease shall not
merge but shall always be kept separate and/dJiitinct,
notwithstanding the union of said estates in.ei’her the landlord
thereunder, the Grantor or a third party, whetner by purchase or
otherwise., If the Grantor acquires the fee titie or” any other
estate, title or interest in the property demisea 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 Mortgajed
Property with the same force and effect as if specifically
encumbered herein. The Grantor agrees to execute all instiupcents
and documents which the Trustee may reasonably require to raticyy,
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.




Section 2.4. Information About the Mortgaged Propertv.
So lonc s, any of the Indebtedness remains outstanding, Grantor at
its own<experse will furnish to the Trustee and the Agent such
detailed ircormation as the Trustee or the Agent may reasonably
request concerning the Mortgaged Property, the development,
maintenance aru c¢peratien thereof and Grantor's compliance with
the provisions. oo this Mortaage.

Section <.° Agent's Right to Perform for Grantor.
Grantor agrees that, if it fails to perform any act which it is
required to perform hersuna>r or under any agreement or instrument
which forms a portion of the Mortgaged Property or to pay any
money which it is required co pay hereunder or under amy such
agreement or instrument, true Agent may, upon giving written notice
to Grantor, cause to be perfcrmed such act and may pay such money,
and any expenses thereby incuries vy the Agent and any money so
paid by the Agent shall be a demary ibligation owing by the
Grantor and shall bear interest from che date of incurring such
expense or making such payment until paid at the interest rate or
rates specified in the Notes and shall br part of the Indebtedness
secured hereby, and the Agent shall be :tubrcgnted to all of the
rights of the person, corporation or body-priitic receiving any C
payment pursuant hereto. ity

Section 2.6. Inspection of Grantor's Rccords, etc.
Grantor agrees that the Trustee, the Agent, the ‘drlder of any
Indebtedness, and their respective representatives slall have the
right to inspect any properties belonging to Grantos. including
the Mortgaged Property, to examine Grantor's books and rcicouds and
to discuss its affairs, finances or accounts with Grantir's
officers, all at such times and intervals as the Trustee, h~
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 relesased
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
and encumbrance created hereunder. Otherwise this Mortgage shall
remain and continue in full force and effect.




ARTICLE IV
REMZIDIES IN EVENT OF DEFAULT
Suesrinn 4.1, Event of Default. In case any one or more

of the followinc events {herein referred to as the "Events of
Default® or an "cvent of Default®) shall occur:

(a) anv iustallrment of principal or interest on any of
the Indebtedness shuil not be paid within three (3) days after
the due date theresf;

(b) Grantor shall fail to perform or observe any
covenant or condition (ocher than that mentioned in paragraph
(a) of this Section} cont=1r2¢ herein for thirty (30) days
after written notice of deravut has been given to Grantor by
the Trustee; or

{¢) &ny "Event of Defauic" undor the Credit Agreement, N

shall have occurred, \5

~a

then, and in any such event, the entire unpuid Indebtedness EE
including interest then accrued thereon may, ‘as in the Credit Ty
Agreement provided, be forthwith due and paysule, whereupon the Q1
sape shall become and be forthwith due and paya le without Eﬁ

presentment, demand for payment, protest, or other sotice of any
kind, all of which are hereby expressly waived by Grantor.

Section 4.2. Remedies. Upon the occurrenc: and during
the continuance of any Event of Default, the Trustee shall:
subject to any mandatory requirements of law them in foree -ad
applicable thereto, be entitled, without prior demand or rotice,
the same being hereby waived by Grantor, and without declaring :the
entire Indebtedness to be due and payable or after declaring tha
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 reguire 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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Irdehtedness hereby secured; and all rents, income, profits,
ans proceeds, together with all the leases and other documents
evidercing such rents and income and all deposits held as

secu ity thereunder existing at the time of the occurrence of
such Event of befault, all interest of Grantor in all premiums
for, or(dividends upon, any insurance provided for the benefit
of Trustec.and all refunds or rebates of taxes and
assessments vpra the Mortgaged Property, are hereby assigned
to Trustee as “urther security for the payment of the
Indebtedness durinc.the continuance of any such Event of
Default. At the Lption of the Trustee such entry and taking
possession of the Mortgaged Property shall be accomplished
either by actual ently ind possession or by written notice
served personally uper’ol sent by mail (in the manner provided
in Article VI hereof) o firantor. Grantor agrees to surrender
possession of the Mortgageu rroperty to the Trustee
immediately upon the occurrsnre of any Event of Default
hereunder, and if Grantor rewa‘ns in possession of all or any
part of the Mortgaged Propertv-after any Event of Default, the
possession shall be as tenant of t'ie Trustee, and Grantor
agrees to pay for each such month of possession in advance
upon demand to the Trustee, or to «-rroeiver appointed
pursuant to the next succeeding paragr.nh, a reasonable
monthly rental plus one-twelfth (1/12th) cZ the actual amount
of the annual taxes, assessments, water <atsrs, sewer rates and
insurance premiums for the twelve {12) morcls Immediately
preceding each such month of possession and in(acfault of so
doing, Grantor may also be dispossessed by tho sual summary
proceedings. This covenant shall become effective imnediately
after the happening of any such Event of Default, whetner a
foreclosure has been instituted, solely on the detezzircotion
of the Trustee, who shall give notice of such determidation to
the Grantor, In case of foreclosure and the appointmeat 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 solg,
as an eptirety 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
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possession of the Mortgaged Property, collect rents and
peofivs therefrom and apply the same in accordance with the
provisiens of this Mortgage or as the court may direct, and
Granto. dois hereby consent to such appointment and agree not
to oppcse any application therefor by the Trustee. Upon any
such forellosure sale pursvant to judicial proceedings, the
Trustee may, 11 permitted by law, after allowing the
proportion of ‘h< total purchase price required to be paid in
cash with the <usts and expenses of the sale, compensation and
other charges ir paving the purchase price, apply to the
purchase price any/portion of or all sums due to the holders
of the Indebtedness.and.any other payments due under this
Mortgage or any other mo’ tgage or security agreement given as
security for the Indebiceriless in lieu of cash.

(c) To institute and.naintain such suits and proceedinas
as it may deem expedient (i) ts »revent any impairment of the
Mortgage by any acts which ma; Fe unlawful or any violation of
the Mortgace, (ii) to preserve /or protect its interests in the
Mortgaged Property and in the incore, 1evenues, rents and
profits arising therefrom, and (iii) to cestrain the
enforcement of or compliance with any legislation or other
governmental enactment, rule or other crder that may be
unconstitutional or otherwise invalid, i1f ihe'enforcement of
or compliance with such enactment, rule or <-Z2r would impair
the security hereunder or be prejudicial to :he_interest of
the Trustee or the holders of the Indebtedness.

1040022

{(d) To proceed under a power of sale herein jran-ed to
foreclose this Mortgage and to sell, if (and where) psrrmitted
by law the Mortgaged Property or any part thereof at cie oz
more sales and as an entirety or in parcels, in any ord:r, as
the Trustee may elect, at such place or places and otherwise
. in such manner and upon such notice as may be required by Jda;
i or, in the absence of any such requirement, as the Trustee Hay
‘ deem appropriate and to make conveyapce 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 of
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
i 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 lawfully sold shall exhaust such right, but such
ricut shall continue unimpaired until all of the Mortgaged
Property shall have been sold and all Indebtedness shall have
been peid &nd discharged in full.

(b) /spun receipt of the sale price in cash, the Trustee
is hereby avchierized, empowered and directed to make due
conveyance th t'e’purchaser or purchasers, by trustee's deed
under applicavls law, or with general warranty or other
covenants as are customary in the states where the Mortgaged
Property is located, binding upon Grantor and its successors
and assigns of Grantor. Grantor hereby irrevocably appeints
the Trustee to be the 7sctorney~in-fact of Grantor and in the
name and on behalf of Crsn%or to execute and deliver any
deeds, bills of sale, treasfers, conveyances, assignments,
assurances and notices which Grantor ought to execute and
deliver and do and perform an' #.d all such acts and things
which Grantor ought to do and (erform under the covenants
herein contained and generally t>“use the name of Grantor in
the exercise of all or any of the porerc hereby conferred on
the Trustee, which appointment shall be dcemed to be a power
coupled with an interest and shall be-ircevocable as long as
any part of the Indebtedness remains unpaic.

{c) The receipt of the Trustee or of thé officer acting
under judicial proceedings shall be a sufficicnt discharge to
the purchaser or purchasers at any such sale ¥or (1ts, his, her
or their purchase money, and such purchaser or pu:chasers and
its, his, her or their assigns or personal representitives
shall not after paying such purchase money and rece.vine such
receipt of the Trustee or of such officer therefor be-ublic=d
to see to the application of such purchase price or be<ipr
anywise answerable for any loss, misapplication or
non-application therecof.

{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.
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(f) any. sich sale of all or any portion of the Mortgaged
Property may be postponed by public announcement at the time
and place of such s:zle and from time to time thereafter may
further be postptned by public announcement made at the time :
and place of sale fix>»d by the preceding postponement, i

{g) Any such sals 5hall operate to divest all right,
title, interest, claim</and demand whatsoever, either at law or
in egquity, of Grantor oif, ia.and to the Mortgaged Property
sold, and shall be a perpetual bar, both at law and in eguity,
against Grantor, Grantor's -SULTESSOLS, assigns and any or all
persens claiming or who shall *bereafter claim from, through
or under Grantor or Grantor's rnuccessor or assigns;
nevertheless, Grantor shall, it7sé requested by the Trustee or
the officer acting under judicial proceedings, Jjoin in the
execution and delivery of all proprr/ conveyances, assignments
and transfers of the Mortgaged Propezicy sold.

Section 4.4. Other Remedies. All remedies herein
expressly provided for are in addition to auy and all other
remedies now or hereafter existing at law or in =2quity, and the
Trustee and the Agent shall, in addition to the remzdies herein
expressly provided for, conferred or reserved, be entitled to o
exercise all such other remedies as may now or her2atter exist at =J
law or in equity for the collection of the Indebtedness hereby o
secured and the enforcement of the covenants herein contained and v
the foreclosure of the lien and encumbrance created hereby, and EH
the resort to any remedy provided for hereunder or provididlfor byCJ
law shall not prevent the concurrent, independent or subssqrent b
employment of any other appropriate remedy or temedies, including
inconsistent remedies:; and no act of the Trustee or the Ageni
shall be construed as an election to pursue any one remedy to Lhv
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;

Seconé, to the payment, equally and ratably, of the
interest and then the principal of the Indebtedness;
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Third, to funding the Contingent Liability Account (as
sichlcerm is defined in the Credit Agreement) to the extent of
the Holder's unfunded liabilty in respect of outstanding
StandLy Latters of Credit or Existing Letters of Credit; and

Foureh, the remainder, if any, shall be paid to the
Grantor or to whomsoever may be lawfully entitled to receive
the same o1 ar 7 court of competent jurisdiction may direct.

Section 4 6. _ Relationship to Other Documents and
The Trustee ¢r any person of persons acting on behalf of

Rights.

211l of the holders of the Indebtedness may resort to any security

given by this Mortgage or to any other security now existing or
hereafter given to securc *pns payment of any of the Indebtedness
secured hereby, in whole or ir part and in such portions and in
such order as may seem best Lp tye sole and uncontrolled
discretion of such persen or su<n persons, and any such action
shall not in anywise be considered/as a waiver of the lien or

encumbrance created hereby or of 7uy of the rights or benefits
hereunder.

Section 4.7. Grantor's Conseut /and Waiver. To the full
extent that it may now or hereafter lawfua).V So do, Grantor, for
itself and all who claim under it, hereby agries that the
Mortgaged Property may be sold at Trustee's ‘option. in parcels or
as an entirety and waives the benefit of and acrees that it will
not at any time insist upon, plead, claim or take ‘the benefit or
advantage of (i) any and all right to have any prorerty of
Grantor, including the Mortgaged Property, marshalled upcen any
foreclosure under this Mortgage or sold in inverse order of
alienation and (ii) any appraisement {such appraisemen., ‘v the
extent permitted by applicable law, being hereby waived, 2.l *he
option of the Trustee), valuation, stay, extension or rederprion
law now or hereafter in force, in order to prevent or hinder the
enforcement of this Mortgage or the absolute sale of the Mortgiyei
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
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costg a: jncurred shall be deemed to be secured by this Mortgage
and celilictible out of the proceeds of this Mortgage in any manner
permitted bylaw or by this Mortgage.

Seckinn 4,9, Action by Others. Any actions required or
permitted to (e andertaken by the Trustee hereunder may be taken
by the Trustee diruvctly or by the agents, representatives or
attorneys of the Tristee acting upon the instructions of the
Trustee.

ARTICLE V
CONCERPZING THE TRUSTEE

Section 5.1 The Trrr. "Trustee®™, For all purposes of
this Mortgage, the term "Trustee 23 used herein shall mean, at
any time, C. Perry Bascom, or suc!: fther person or persons
designated under Section 5.4 hereof =ud then acting as Trustee of
such of the Mortgaged Property hereunde-y

Section 5.2. Actions of the Trurcee. The Trustee
hereby confirms acceptance of the trust ciraved under the
Mortgage, and aarees to exercise the powers wnd perform the duties
of the Trustee provided for herein in accordsncs with, and only in

accordance with, instructions given from time.c, time by the Agent. E}
: o

Section 5.3. Liability of the Trustee.. Tne Trustee )
covenants faithfully to perform the trust herein creatiu, being ha¥
liable, however, only for gross negligence or willful mis:onduct. &g
Section 5.4. Resignation_and Removal; Additioual oo

Trustees. The Trustee may resign at any time by a writing *o-that-
effect addressed to the Agent. The Trustee may be removed a:c 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 sucn
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
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writilen instrument or notice, without further act or deed except
recorugtion of the instrument of appointment to the extent
required by iaw, forthwith become vested with all the estate ang
title of the Trustee named herein in and to all the Mortgaged
Property and succeed to all of the rights, powers, privileges,
immunities ard ruties hereby conferred upon the Trustee named as
aforesaid. One such appointment and designation shall not exhaust
the right to appoin. and designate additional Trustee(s), but such
right may be exercliied repeatedly as long as any Indebtedness
remains outstanding. Juthe event that there is more than one

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

[ —

TRTICLE VI
MISCELLANLOUL PROVISIONS

Section 6.1, Power of Atcorney. Grantor hereby
irrevocably appoints the Trustee Sy be the attorney-in-fact of
Grantor after an Event of Default herernde- and in the name and on
behalf of Grantor to execute and delivier any document or
instrument which Grantor might execute ans ~zliver and to do and
perform any and all such acts and things whis) Grantor might do
and perform and generally to use the name or fZrarcor in the
exercise of all or any of the powers and rights senferred on the
Trustee under this Mortgage, which appointment thall be deemed to s

t
be a power coupled with an interest and shall be ir-evocable as =1
long as any part of the Indebtedness remains unpaid. 15

Section 6.2, Delay or Omission Not Waiver. AlT .options E%
and rights of election herein provided for the Trustee are )
continuing, and the failure to exercise any such option or.right juiy

of election upon a particular default or breach or upon any
subsequent default or breach shall not be construed as waivingz 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.
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Section 6.4, Notice of Lien Termination under State
Law: *orice of Lien or Encumbranceé. 1In the event Grantor shall at
any tine cause to be delivered to the Adgent or the Trustee a
notice puisucnt to the provisions of any state statute electing to
terminate the operation of this Mortgage as security for future
advances oO: uvure cgbligations incurred after the date of receipt
of such notice, .ar in the event the Trustee or the Agent shall at
any time receijse 1otice of any lien or encumbrance on the
Mortgaged Propert] .fother than the liens and security interests
created by this Mcrtgaae), then, upon the receipt of any such
notice, the Holders ¢.L tie Indebtedness shall have no further
obligation under the Wotes, this Mortgage, the Credit Agreement or
any of the other documercs and instruments referred to therein to
advance any loan proceecs o7 other monies to the makers of the
Notes or to issue any Stanibv lLetters of Credit.

Section 6.5, Notices.  any notice herein providecd to be
mailed to the Grantor, the Trus'e¢ or the Agent shall be mailed,
first class registered or certifizg mail postage prepaigd,
addressed to such party at its address a. stated above (and in the
case of Grantor, to such address marled to the attention of Apex
0il Company, Chief Financial Officer) ur- such other address as may
be furnished tc the other parties hereto (in writing, and shall be
deemed given on the business day next followin¢ 'the day in which
the same was deposited in the United States Prst Office.

Section 6.6, Substitution and Subrogaticn. This
: Mortgage is made with full substitution and subregatien of the
i Trustee, its successors and assigns in this trust, i anid to all
covenants and warranties by others heretofore given 2r 7272 in
respect of the Mortgaged Property or any part thereof.

Section 6.7. Covenants Run with the Land. The tirns,
provisions, covenants and conditions hereof shall constitut=
covenants running with the land and interests covered or affe:t=d
hereby and shall be binding upon the successors and assigns of the
parties hereto.

TeC2o0s >

 we—

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
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 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




othi:r jurisdiction. Any reference herein contained to a statute
or 1a¥ o a state in which no part of the Mortgaged Property is
situated shall be deemed inapplicable to, and not used in, the
interpretaticn hereof.

Sectirn 6.10. Counterparts. This Mortgage is being
executed in several original counterparts, all of which are
identical. Eath/counterpart shall be deemed to be an original for

all purposes, and 1li counterparts shall together constitute but
one and the same Mortoug=.

Section 6.11... pZfect of Headings. The Article and
Section headings in this Mrrtgage are for convenience of reference
only and shall not define, «uirit or have any effect on the
interpretation cf the terms-or provisions hereof.

Section 6.12. Incorpurztion by Reference. The Credit
Agreement and all documents or in.truments referred to in this
Mortgage are hereby specifically incorparated herein by
reference. If subseguent to the date hersof, the Credit Agreement
shall be amended or modified, such amendnants or medifications
shall be deemed immediately incorporatec rerein by reference
without further modification to or amendnen. of or other
confirmation of the continuing effect of this 'ortgage, it being

agreed that this Mortgage will continue in ful. force and effect E{
notwithstanding any such amendment or modificacion, mutatis I
mutandis. o
Ty

Section 6.13. Governing Law. This instrumznt s 3

executed and delivered in the State of Missouri and 1t-ar’ the G

transaction of which it is a part shall be governed by Zhe laws of &*
the State of Missouri except that the laws of the states’ir which

the respective portions of Mortgaged Property covered hereby is

) situated shall govern with regard to the title to such propert;y

i and liens thereon and procedural matters concerning enforcement of

‘ such titles or liens.

Section 6.14 Local Law Redguirements, Without limiting
the generality of the foregoing provision, tor 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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recelved a true copy of this Mortgage, and the Trustee and the
Agert. neceby affirm that the consideration recited herein is true
and bcaa fide.

CLARK OLL & REFINING CORPORATION
. )
Oé/ﬂ/
é%zd/éf NS

Robert G. Reed, TII

Pr dent
77" /f//’aﬁa /7/1/}’1(24*\/ e

Michael J. Curran
Asst, Secretary

CORPORATE
SEAL

SIGNED AND DELIVERED
IN THE PRESENCE OF THE
FO WING WITNESSES:

~ ,,- 2/ (' o f b
//Mm ;&mm%‘
7
This Ingtrument Eg
Prepar By: (XS
b=t
ndi /- Noitine. &
Lipda’¥. Martinez, Fsq. 3
Bryan, Cave, McPheeters & 4/:i?\\ L
McRoberts S o

500 North Broadway, Suite 2000
St. Louis, Missouri 63102
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Stale of-t1iiness 7 aaocrie ;
. 8s.
County of &Z’é dﬁ/gﬂgg )

3 _LL/QTH}’ B CLONIN , a Notary
Public in and for said County in the State atoresaid, do hereby
certify that Robe 't G. Reed, III, personally known to me to be
the President of'ciark 0il & Refining Corporation, a Wisconsin
corporation, and ‘Michael J. Curran, personally known to me to
pe the Assistant Secrrcasy of said corporation, and personally
known to me to be the same persons whose names are subscribed
to the foregoing instruaciic, appeared before me this day in
person and severally ackacorlodged that as such President and
Assistant Secretary, they rigred and delivered the said
instrument as President and assistant Secretary of said
‘ corporation, and caused the corzorate seal of said corporation
' to be affixed thereto, pursuant /co the authority, given the
Board of Directors of said corporition as their free and
voluntary act, and as the free and voluitary act and deed of
said corporation, for the uses and purpos:s therein set forth.

Given under my hand and NotariZl Seal this ¥ .day of
542:?5“;& , 1984,

i 7tern
Notary Public &y
HY B. CRONIN o
NOTARY BUBLIC, STATE OF MrssouR; %
MY COMMISSION EXPIRES 6/27/85 £
| ST. LOWIS COUNTY Eﬁ
i (o8]
Fa
; —-22- -
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EXHIBIT A

LEGAL DESCRIPTION

Lot Nine {(9), Ten (10), «p4 leven (11) in Block Thirteen (13)
of Cornell Subdivision, belig a Subdivision of the West Half
(W 1/2) of the North West Quarker (NW 1/4) of Section
Twenty-six (26), Township Thirty-2ight (38) North, Range
Fourteen (14), East of the Thiygd Trincipal Meridian, Cook
County, Illinois.

Together with all of Grantor's inteiesty in any lease or leases
which may now or hereafter encumber the #ortgaged Property or
any portion thereof, including but not{limited to the Lease
between Grantor and Emanuel A. and Alexsudria Scopelitis dated
May 13, 1955, and any amendments or extensiong thereto.
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REVOLVING CREDIT NOTE

$[Bank's Comnitm:nt] [City of Bank's Location]

Beptember 1, 1982

On October 1, 1987  for value received, the under-
signed ("Borrovers®) jointly ind severally promise to pay to
{Name of Bank], or order, at the principal banking office of
said Bank or at such other placy as the holder hereof may from
time to time designate in wrat?a7, the principal sum of [Bank's
Commitment] Dollars or such lesser pmount as may, at the time
of maturity of this Note, be evileiced hereby.

The undersigned also Jointl( #ad meverally agree to
pay interest (computed on the basis nf lne actual number of
days elapsed over a year of 365 or 366 day’, as the case may
be) on the from time to time unpaid princisal vzlance of this
Note from the date or dates of disbursements ri the principal
bereof, prior to maturity, at a rate per yeat sJuil to the
product of (i) the from time to time publicly anncinc>d prime
tate of interest of Centerre Bank National Associat’on on
short-tern commercial loans (the *Prime Rate"), and (ii) 104%
(s2id product being herein referred to as the *Effective
Rate'). The Effective Rate shall be adjusted simultane usly
without notice or demand with each announced change in the
Prime Rate. However, in no event ghall the EBffective Rate
prior to maturity of this Note exceed one percent (13) per jiar
ip excess of the Prime Rate or be lesgs than one-half percent
(1/2%) per year in excess of the Pripe Rate. Interest on this
Hote shall be payahle quarterly on the first day of each
January, April, July and dctober, commencing Jahuary 1, 1983,
and at maturity, by accelsaration 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-
aitted by applicable law) on any overdue interest, from the due
date thereof, at a rate per year equal to the greater of (i)
ene hundred fifteen percent {115V) of the Prime Rate, or (ii)
three percent (3\) per year in excess of the Prime Rate, paid
Tate 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.




T2 #0215 Note is not paid vhen due and is referred to
legal counse¢l fer collection (whether or not litigation is
commenced) or /or Tepresentation of the bolder in proceedings
under the Bank.uptcv Code, tbe undersigned jointly anéd sever-
ally agree to pay, and the holder shall be entitled to recover,
the reasonable fevro 7,2 expenses of such counsel in addition to
the full amount due heteun.

_ This Note is oie of the Notes of the undersigned
referred to in a certain R7vol’ing Credit Agreement dated as of
geptember 1, 1982, (the "Coedit Agreement”), [This Note has
been exchanged for prior prom/ss»>ry notes of one or more of the
undersigned, as provided for a4 vith the effect described in
the Credit Agreement.JThis Not( i. secured as provided in said
Credit Agreement by, among other c¢hinjs, liens and security
interests granted pursuant to certaju oeds of Trust Mortgages
and Becurity Agreements., Reference {¢ Lade to the Credit
Agreement for rights and obligations . ar-to the prepayment
bereof and the acceleration of the maturit) herecf. Demand for
payment, protest and notice of dishonor ar:* herrby waived by
all who are or shall become parties to this drce

This Note shall be construed and enforce? ir accor-
dance with and be governed by the laws of the Stute of Mjigsouri.

APEX OIL COMPANY
APEX EOLDING CO.
CLARK OIL & REPINING CORPORA.ION
PETROLEUM FUEL & TERMINAL COMPARY

ay@@f—t e
. Bryant Foster

Bxecutive Vice President of Apex
0il1 Company, Apex Belding Co.,
Petroleum Puel & Terminal Company
and Clark 0il & Refining
Corporation
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EXHIBIT B
. Bank Amount of Note
Centerre c-ukNational Association 5 30,000,000

The Chase Manh<:tan Bank (National Association) 125,000,000

Mapufacturers Hano'er “rust Company 190,000,000
The Pirst National Barx of Boston A 40,000,000
AmerTrust Company National ‘Association 30,000,000
Security Pacific National Baik 100,000,000
Continental Illinois National.®ank

and Trust Company of Chicago 75,000,000
RepublicBank Dallas National Associatisnp 50,000,000
First National Bank of Minneapolis 30,000,000
Mercantile Trust Company National Association 30,000,000
Bank of America NT&SE 30,000,000
The First National Bank of Chicago 200,407,000

and such other fipancial 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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EXHIBIT C

LOCAL LAW REQUIREMENTS

ILLINOIS

This morigaoce shall secure 211 further loans or
Indebtedness owed o7 tn be owed by Grantor pProvided that ang
loans or Indebtedne:s shall be made or accrue on or before
August 1, 2004.
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