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THIS DEEQ OF TRUST, MORTGAGE AND SECURITY AGREEMENT F g
{hereinafter referr:d o as the "MORTGAGE"), dated as of -
August 1, 1984 and nade and entered into by and among
GREENFIELD ENTERPRISES, INC., a Wisconsin corporation, having
its principal place of pusiness at 7930 Clayton Road, City of
Richmond Heights, County . ~f St. Louis, Missouri 63117, as
grantor, trustor and mortyzgor hereunder {(hereinafter referred
to as "Grantor™), and C. PERRY bBASCOM, an individual, having
his place of business at 500 Norch Broadway, Suite 2000,

St. Louis, Missouri 63102, anda 118 residence at 4650 Pershing
Place, St. Louis, Missouri 631UR #s trustee hereunder (said ” .
trustee together with his successdrs and assigns, being e
hereinafter referred to as the "Trusce:") for the benefit of

and on behalf of CENTERRE BANK NATIOMAJ ASSOCIATION, having its
principal offices at Centerre Plaza, £t. Touis, Missouri

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

WITNESSETH:

S Grantor, for and in consideration of the premises and
ke of the debt and trust hereinafter mentioned and Ten Tollars
($10,00) and other good and valuable consideration in bkana

= paid, the receipt and sufficiency of which are hereby

b acknowledged, does by these premises GRANT, BARGAIN and SFLl:

N CONVEY and CONFIRM, ASSIGN, TRANSFER and MORTGAGE and WARRZNT

unto the Trustee (IN TRUST, WITH POWER OF SALE to the extenc

permitted by applicable law) the following (all of which beinyg

hereinafter referred to as the "Mortgaged Property"):

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

{b) all estate, right, title and interest of Grantor
in and to the buildings, structures, improvements,
fixtures, equipment, machinery, apparatus, and
installations now or at any time hereafter erected,
constructed and situated thereupon;
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{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 receire szine, in and to all reversions,
remainders, damages, insurance proceeds and payments,
condemnation awards/and all other payments due and to
become due thereund:r, including all interest of Grantor as

landlord in and to ail present and future licenses, leases,
subleases, tenancies arnd occupancies; and

(e) all the estate, < unt, title and interest,
claims, powers, privileges, remclies and demands
whatsocever, in law or in equity, “hich Grantor now has or
may hereafter acquire in and tu-tlic foregoing, including
but not by way of limitation suca right, title, estate, and
interest as may result from the reroval of any charges,
encumbrances, restrictions, excepticens,) reservations,
conditions, limitations, interests and o’ her matters to
which any of said properties are or may b= subject, and any
and all renewals and extensions of any i said properties,
rights, titles, interests and estates and aJi cpntracts and
agreements supplemental to or amendatory of or i
substitution for any of the foregoing, and inclvding, but
not by way of limitation, all rights of Grantor tliereunder
to exercise any election or coption or to give or reccive
any notice, consent, waiver or approval or to accepnt any
surrender thereof or any part thereof, together with fiail
power and authority in the name of Grantor or otherwite to
demand, receive, enforce, collect or receipt for any or aZll
of the foregoing, to file any claims or to take any action
which the Trustee may deemn 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 befault (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 mads Ly the Grantor to the Agent and holders of
the Indebtedness, all of the rights and remedies of a "secured
party™ under the said Uaniform Commercial Code., To the extent
permitted under the awplicable law, this Mortgage shall be
deemed to be a "security avreement® (as defined in the
aforesaid Uniform Commeicial Code).

2PTICLE I
INDEBTEDMN: 53 SECURED

This Mortgage is made by Grintor, with power of sale
to the extent permitted by law, tc.sscure and enforce its
indebtedness and its cbligations (herein collectively referred
to as the "Indebtedness"™) as described balow:

(a) The indebtedness and obligatiins of Grantor in the
aggregate principal amount not to exceed $770,000,000, or so
much thereeof as may be cutstanding at .auy time, resulting from
present and future advances of monies to Grantor, including
without limitation the reborrowing of principaY previously
prepaid, as evidenced by ten Revolving Credit Mates, which are
due and payable with interest on so much ther«of as is
outstanding at any time to be computed accerding to the terms
set forth therein, and as evidenced by additional revolving
Credit Notes, which shall be due and payable with in’ erest
according to substantially the same terms, (all of vbich
present and future Revolving Credit Notes are collectivaly
referred to hereinafter as the "Notes"), the form of szid
Notes being attached hereto as Exhibit B, and which Notes lieve
been or shall be executed and delivered pursuant to a certsin
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
*horrowers"™), 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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{b) Aany sums advanced or expenses or c¢osts incurred by
the rrustee (or any receiver appointed hereunder) which are
mace urancurred pursuant to, or permitted by, the terms of
this Jortoage (including without limitation advances made with
respect to t.oxes, assessments, insurance premiums or costs
incurred for the protection of the Mortgaged Property) or any
other agreereni given as security under the Credit Agreement
(plus interes* thereon as herein or therein specified); and

{c) All renrwals, extensions and modifications, in whole
or in part, of any of the indebtedness and obligations
described hereinabove.

7rRIICLE II
SPECIAL REPRESENTATIOFNS, OVENANTS AND AGREEMENTS

. Section 2.1. Grantor's Till: to the Property, Grantor
represents and warrants that it has rfu.l power and authority to
execute this Mortgage, and that it is/tliie owner of the Mortgaged
Property, has good and marketable title thzroto, subject only to
(a) restrictions, exceptions, encumbrances, easements, covenants,
reservations, conditions, limitations, inusrercs and other matters
of record on the date hereof, if any, and (k) ainor encumbrances
or defects in title which do not interfere wich tla nse thereof by
Grantor, if any, and (c¢) other matters which may bf set forth or
referred to in Exhibit A hereto.

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

(a) bpefend Trustee's Interest in Mortgaged Premiccs
Grantor covenants and binds itself, its successors and
assigns, to warrant and forever defend the Mortgaged Proper’v
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. Grantor will upon regquest
by the Trustee promptly correct any defect, error or omission
which may be discovered in the contents of this Mortgage or 1n




the tnecution or acknowledgment hereof and will execute and
deliver sych further instruments and do such further acts as
may be nec=cssry or as may be reasonably requested by the
Trustee to carry ~ut more effectively the purposes of this
Mortgage, to susjec: to the lien and encumbrance created
hereby any of t.e properties, rights or interests of Grantor

covered or intendel to be covered hereby and to perfect and
maintain such lien =ud-oncumbrance.

(d) Recording. Grontor will promptly and (insofar as
not contrary to applicable law) at its own expense (including
documentary or mortgage recccding taxes, if any) record and
rerecord, file and refile ard recgister and reregister this
Mortgage and every other instruwent in addition or
supplemental hereto that may be.rimuired by law in order to
perfect and maintain the lien and(epciuwbrance created or
intended to be created hereby in stch manner and places and
within such times as may be necessary ‘o perfect and maintain
such lien and encumbrance and preserve an. protect the rights
and remedies of the trustee and will furrisn satisfactory

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

(e} No Amendments to Documents Affecting uc.tvaged
Property. Grantor will not amend, modify or otherwira revise,
or consent to or permit any amendment, modificatior” or’other
revision of, any document or instrument pertaining t¢ che
Mortgaged Property if such amendment, medification or othi
revision would have a material adverse effect on the value of
Grantor's interest in the Mortgaged Property.

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

. and except (and to the extent) as expressly authorized and
permitted in the Credit Agreement.

{g) cCure Title Defects. If the title to the Mortgaged
Property or any part thereof or the lien or encumbrance
created hereby shall be attacked, directly or indirectly, or
if any legal proceedings are instituted against Grantor, the
Trustee or any Holder of the Indebtedness, Grantor will
promptly give written notice thereof to the Trustee and at its
own cost and expense will exert itself diligently to cure any
‘defect and will take all necessary and proper steps for the
protection and defense thereof and will take such action as is
reasonably appropriate to the defense of any such legal
proceedings, including but not limited to the employment of
independent counsel, the prosecution and defense of litigation




and, if apprzved by the Trustee, the compromise or release and
discharge of anv-adverse claims made, Grantor hereby
attthorizes the Mrrsice and the Agent at Grantor's expense, to
take all additionsi steps deemed by the Trustee or the Agent
necessary or approprisce for the defense and protection of the
title to the Mortgaged Property or any part thereof and the
lien and security interesc created hereby, including but not
limited to the employment «f.independent counsel, the
prosecution and defense of (lifiration and the compromise or
release and discharge of any aiverse claims,

(h) Maintain Mortgaged Premjses. Grantor will maintain
the Mortgaged Property in good ani teuantable repair, and will
not structurally alter the same to-any material degree without
the prior written consent of Trustee nc. remove or demolish
the same in whole or in part, nor (except where appropriate
replacements free of superior titles, lizas'and claims are
immediately made of a value at least agual ts “he value of the
buildings or structures being removed) shall any part of the
buildings or structures be removed without the rclor written
consent of the Agent, nor shall Grantor commic or sulifer any
waste or make any change in the use of the Mortgaced Property
which will in any way increase any ordinary fire or othrer
hazard arising out of construction or operation or de ri
permit to be done thereon anything that may in any way 1rpair
the security of this Mortgage. Grantor will do or cause co be
done all work necessary to preserve and keep in full repai.
working order and efficiency the Mortgaged Property and froa
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 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 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 Proparty.

{i) Dpischarge Liens. Grantor will keep Grantor's
interest in the Mortgaged Property free and clear of liens,




charges, encumbrances or security interests of every character
other than (i) those which are set forth or referred to in

- Secticasz.1 hereinabove and (ii) those which are expressly
authorized 2nd permitted in the Credit Agreement and to which
the Agent has consented in advance in writing.

(k) Inrurince, Grantor will procure and maintain in
effect at all ’iies fire and extended coverage (including
vandalism and mixlicious mischief insurance) with respect to
the Mortgaged Prorc:iy and public liability insurance with
such insnrance companier.and in form and amount as are
acceptable to and approvec by the Trustee on behalf of the
holders of the Indebtedness., Said fire and extended coverage
insurance shall provide c¢overage in an amount egual to the
full insurable value of salid property, or such lesser amount
as would be satisfactory to'ary orudent firm in the same line
of business. All such fire ani e:tended coverage insurance
policies are assigned to and ar< to be held by the Trustee,
for the benefit of and first payible in case of loss to the
Trustee on behalf of the holders.c. the Indebtedness, and
Grantor will deliver to the Trustee su.n policies, marked
"Paid”, and new policies as replacemen: for-any expiring
policies at least fifteen (15) days befure the date of such
expiration, All such policies of insuranc:.siall have
attached the non-contributory standard morigar<e clause or its
equivalent in favor of the Trustee on behalf of the holders of
the Indebtedness, with cancellation only upon al least fifteen
(15) days' prior written notice to the Trustee. All amounts
recoverable under any such policy are hereby assigr:d to the
Trustee and, in the event of a loss, each insurance coapary
concerned is authorized and directed to make payment Lor Lurh
loss directly to the Trustee alone, The Trustee is auvtnoriznd
to ‘adjust and compromise such loss proceeds without the
consent of Grantor (but upon giving writtem notice to Grantors
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 insurance shall be held by the
Trustee as additional security and, in the event of a sale of
the Mortgaged Property upon foreclosure, all right, title and
interest of Grantor in and to such policies of insurance shall
pass to the purchaser at such sale and Grantor irrevocably
appoints the Trustee as attorney-in-fact of Grantor to assign
any policies or proceeds thereof to such purchaser.
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(}) Eminent Domain. Grantor hereby assigns to the
Truc.ee, and this Mortgage secures, all awards or payments,
includiny ¢ny interest thereon, and the right to receive the
same, whica way be made with respect to the Mortgaged Property
as a resull of fa) the exercise of the right of eminent domain
by any public/ or uasi-public authority (b) the alteration of
the grade of «nvy street, or (c) any other injury to or
decrease in the ralie of the Mortgaged Property. Grantor
agrees to execute-aru deliver such further instruments as may
be-requested by the Tlustee to confirm this assignment and
sufficient for the purycse of assigning all proceeds from such
awards or payments. Tle Trmstee is authorized, at its option,
to collect and receive surh avards or payments to the extent
of the Indebtedness from the anthority making the same and to
give proper receipts therefor, ind may, at the election of the
Trustee, use such awards or payments in any one or more of the
following ways: (i) apply the =sane-or any part there of to
the Indebtedness whether or not then dve or payable (and
without charge for prepayment), (ii} us=2 the same or any part
thereof to replace or restore the Mo:tjaced Property taken or
injured or (iii) release the same to-Ziantor. The Trustee is
authorized, at his option, to appear in ard piosecute in his
own name any such action or proceeding or, with consent and
joinder of Grantor, to make any compromise or szttlement in
conpnection with such taking or injury. All re¢acrnable
attorneys' fees, costs and disbursements incurresf bv the
Trustee in connecticn with the collection of such iarAs or
payments shall be payable by Grantor, shall be secured hy this
Mortgage, and may be first paid from any such award or payment
proceeds,

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 Bxhibit 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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secticn 2.4. Information About the Mortgaged Property.
Sso long as any.=I the Indebtedness remains outstanding, Grantor at
its own expense willi furnish to the Trustee and the Agent such
detailed informaticn/25 the Trustee or the Agent may reasonably
request concerning tlie Mnrtgaged Property, the development,
maintenance and operation thereof and Grantor's compliance with
the provisions of this Mortgage.

Section 2.5. agzri's Right to perform for Grantor.
Grantor agrees that, if it fa.ls to perform any act which it is
required to perform hereunder/ si under any agreement or instrument
which forms a portion of the Mortrnoged Property or to pay any
money which it is required to pal/ he reunder or under any such
agreement or instrument, the Agent may, upon giving written notice
to Grantor, cause to be performed cuca act and may pay such money,
and any expenses thereby incurred by <ihe Agent and any money SO
paid by the Agent shall be a demand chiigation owing by the
Grantor and shall bear interest from tlie date of incurring such
expense or making such payment until pai¢’at the interest rate or
rates specified in the Notes and shall be »=it of the Indebtedness
secured hereby, and the Agent shall be subrogsiad to all of the
rights of the person, corporation or body politiz receiving any
payment pursuant hereto.

Section 2.6, Inspection of Grantor's facirds, etc.
Grantor agrees that the Trustee, the Agent, the Hcldzr of any
Indebtedness, and their respective representatives shall have the
right to inspect any properties belonging to Grantor, .inrcluding
the Mortgaged Property, to examine Grantor's books and -ecords and
to discuss its affairs, finances or accounts with Grantor/s
officers, all at such tim

es and intervals as the Trustee, th2
Agent, or any suc

h holder may reasonably reguest.
ARTICLE III
DEFEASANCE

If all of the Indebtedness shall be paid and discharged
in full, then, and in that case only, this Mortgage shall become
null and void and the interests of Grantor in the Mortgaged
Property shall become wholly clear of the lien and encumbrance
created hereby, and such lien and encumbrance shall be released
and cancelled promptly at the cost of Grantor. The Trustee and
the Agent will execute and deliver to Grantor all releases and
other instruments reasonably 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.

 -10-
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(b) Further, with respect to the Lease, the Grantor
covenants_>nd agrees as follows: (i) to promptly and faithfully
observe, (perfoxm and comply with all the terms, covenants and
provisions thereof on its part to be observed, performed and
complied with, w< the times set forth therein; (ii) not to do,
permit, suffer or iefrain from doing anything, as a result of
which, there could L= a default under or breach of any of the
terms thereof; (ii/i) not to cancel, surrender, modify, amend or in
any way alter or perrat the alteration of any of the terms
thereof; {iv) to give. ibhs Rgent immediate notice of any default by
anyone thereunder and Lo promptly deliver to the Agent copies of
each notice of default and »1l.other notices, communications,
plans, specifications and ¢ther similar instruments received or
delivere@ by the Grantor in.connection therewith; (v) to furnish
to the Agent such information and evidence as the Agent may
reasonably require concerning ti:e/Grantor's due observance,
performance and compliance with the tarms, covenants and
provisions thereof; (vi) that any mite.ial default of the tenant
thereunder shall constitute a default rnacder this Mortgage.

{c) It is hereby agreed that—ine fea title and the
leasehold estate in the property demised by/the Lease shall not
merge but shall always be kept separate and distiact,
notwithstanding the union of said estates in eic¢kor the landlord
thereunder, the Grantor or a third party, whethir Ly purchase or
otherwise, If the Grantor acquires the fee title r¢ 24y other
estate, title or interest in the property demised by ths Lease, or
any part thereof, the lien of this Mortgage shall attach to, cover
and be a lien upon such acgquired estate, title or interect and
same shall thereupon be and become a part of the Mortgaycd
Property with the same force and effect as if specifically
encumbered herein. The Grantor agrees to execute all instromence
and documents which the Trustee may reascnably require to ratify,
conform and further evidence the Trustee's lien on the acquired
estate, title or interest, Furthermore, the Grantor hereby
appoints the Trustee its true and lawful attorney-in-fact to
execute and deliver all such instruments and documents in the name
and on behalf of the Grantor, This power shall be deemed coupled

with an interest and shall be irrevocable as long as any part of
the Indebtedness remains unpaid.

(d) FNotwithstanding 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
liabjlity 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 Trustfee 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.

TIY89eL2




Al

ARTICLE IV
REMEDIES IN EVENT OF DEFAULT
Section 4.1y Event of Default. 1In case any one or more

of the following (:ven.s (herein referred to as the "Events of
Default™ or an "Event.of Default™) shall occur:

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

(b} Grantor shall £iil Lo perform or observe any
covenant or condition (othar *han that mentioned in paragraph
{a) of this Section) containcd :erein for thirty (30) days
after written notice of defauit- nas been given to Grantor by
the Trustee; or

(c) Any "Event of Default" undr¢ 'the Credit Agreement,
shall have occurred,

then, and in any such event, the entire unpaid Imlebtedness
including interest then accrued thereon may, &< _in the Credit
Agreement provided, be forthwith due and payable, s‘noreupon the
same shall become and be forthwith due and payable without
presentment, demand for payment, protest, or other notize of any
kind, all of which are hereby expressly waived by Grariuuir.

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

(a) To require Grantor by demand made at any time during
which such Event of Default shall exist, to surrender
possession of the Mortgaged Property to the Trustee, and the
Trustee or any person designated by the Trustee shall, if and
to the full extent permitted by law, have the right and power,
but not the obligation, to enter upon and take possession of
all or any pertion 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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Indebredness hereby secured; and all rents, income, profits,
and proc¢ecs . together with all the leases and other documents
evidencing such rents and income and all deposits held as
security thersZunder existing at the time of the occurrence of
such Event of Derault, all interest of Grantor in all premiums
for, or dividends wupon, any insurance provided for the benefit
of Trustee, and 2.2 refunds or rebates of taxes and
assessments upon thf liortgaged Property, are hereby assigned
to Trustee as furths, security for the payment of the
Indebtedness during the_zontinuance of any such Event of
Default. At the optior of the Trustee such entry and taking
possession of the Mortgeges Property shall be accomplished
either by actual entry ani nossession or by written notice
served personally upon or s=nt by mail (in the manner provided
in Article VI hereof) to Grantuc. Grantor agrees to surrender
possession of the Mortgaged Propscty to the Trustee
immediately upon the occurrencedo. any Event of Default
hereunder, and if Grantor remainc i1in possession of all or any
part of the Mortgaged Property after anry Event of Default, the
possession shall be as tenant of the Trvstee, and Grantor
agrees to pay for each such month of pircession in advance
upcon demand to the Trustee, or to a recelver appointed
pursuant to the next succeeding paragrapb, 7 reasonable
monthly rental plus one-twelfth (1/12th} cg chke actual amount
of the anhual taxes, assessments, water rates/  sewer rates and
insurance premiums for the twelve (12) montht immediately
preceding each such month of possession and in d<tault of so
doing, Grantor may also be dispossessed by the usual_summary
proceedings. This covenant shall become effective Imnadiately
after the happening of any such Event of befault, whether a
foreclosure has been instituted, solely on the deterwianation
of the Trustee, who shall give notice of such determinzteon to
the Grantor. 1In case of foreclosure and the appointmenuv _uf 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
herecf 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
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possessizn of the Mortgaged Property, collect rents and
profiis therefrom and apply the same in accordance with the
provisions of this Mortgage or as the court may direct, and
Grantor dczs nereby consent to such appointment and agree not
to oppose any application therefor by the Trustee, Upon any
such foreclosure s:le pursuant to judicial proceedings, the
Trustee may, it permitted by law, after allowing the
proportion of the(tofal purchase price required to be paid in
cash with the costs #ud, expenses of the sale, compensation and
other charges in paying Zhe purchase price, apply to the
purchase price any portion of or all sums due to the holders
of the Indebtedness and ‘any cther payments due under this
Mortgage or any other mort¢age or security agreement given as
security for the Indebtednexzs jn» lieu of cash.

(c) To institute and mainilain_such suits and proceedings
as it may deem expedient (1) to privent any impairment of the
Mortgage by any acts which may be wanlrfwful or any violation of
the Mortgage, (ii) to preserve or protict its interests in the
Mortgaged Property and in the income, r/:venues, rents and
profits arising therefrom, and (iii) ¢ restrain the
enforcement of or compliance with any legirlat.on or other
governmental enactment, rule or other ordev tha* may he
unconstitutional or otherwise invalid, if the.erlorcement of
or compliance with such enactment, rule or ordcr /ould impair
the security hereunder or be prejudicial to the ircerest of
the Trustee or the holders of the Indebtedness.

(d) To proceed under a power of sale herein grantod to
foreclose this Mortgage and to sell, if (and where) perwmitt-2
by law the Mortgaged Property or any part thereof at one c¢¢
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,
ot, in the absence of any such reguirement, 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 eguitable remedy.

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

(a) Any number of sales may be conducted from time to
time, and no sale of any part of the Mortgaged Property not
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theretnfore lawfully scld shall exhaust such right, but such
right s3all continue unimpaired until all of the Mortgaged

Propescy shall have been sold and all Indebtedness shall have
been paid 7.l discharged in full.

(b} pop.receipt of the sale price in cash, the Trustee
is hereby autnorized, empowered and directed to make due
conveyance to Lr: purchaser or purchasers, by trustee's deed
under applicable lav, or with general warranty or other
covenants as are cu.itumary in the states where the Mortgaged
Property is located, bi=Zing upon Grantor and its successors
and assigns of Grantor. Grantor hereby irrevocably appoints
the Trustee to be the attorney-in-fact of Grantor and in the
name and on behalf of Grato:r to execute and deliver any
deeds, bills of sale, trawzifcs, conveyances, assignments,
assurances and notices whicl Glantor ought to execute and
deliver and do and perform any and all such acts and things
which Grantor ought to do and pecfoucm under the covenants
herein contained and generally tc use the name of Grantor in
the exercise of all or any of the jowers hereby conferred on
the Trustee, which appointment shall bf decmed to be a power
coupled with an interest and shall be [ rrevegable as long as
any part of the Indebtedness remains unpais.

(c) The receipt of the Trustee or of the <flicer acting
under judicial proceedings shall be a sufficien’ Adischarge to
the purchaser or purchasers at any such sale for its, his, her
or their purchase money, and such purchaser or purcaasers and
its, his, her or their assigns or personal representatives
shall not after paying such purchase money and receiviig such
receipt of the Trustee or of such officer therefor be bligeqd
to see to the application of such purchase price or be in
anywise answerable for any loss, misapplication or
non-application thereof.

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

{(e) The Trustee or any holder of Indebtedness shall have
the right to become the purchaser at any such sale and if so
purchasing shall have the right to credit upon the amount of
the bid made therefor for the amount payable to the holders of
Indebtedness (if the Trustee purchases) or to such holder (if
a holder purchases) out of the net proceeds of such sale in
accordance with the provisions of Section 4.5 hereof.
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Any such sale of a11 oL any portion of the Mortgaged
Prorerty may be postponed by public announcement at the tima
ard rleze of such sale and from time to time thereafter may
furchir be postponed by public announcement made at the time
and placs of sale fixed by the preceding postponement,

(g)_arz such sale shall operate to divest
title, intcrest, claim and demand whatsoever,
in equity, or Grantor of, in and to the Mortga
s0ld, and shall ts a perpetual bar, both at la
against Grantor; Srantor's successors, assigns
Pérsons claiming or »io\shall thereafter claim from, through
or under Grantor or Grantor's successor or assigns;
nevertheless, Granto: skall,

if so requesteq by the Trustee or
the officer acting under sy1

licial broceedings, join in the
eXecution and delivery of 411

Proper conveyances, assignments
and transfers of the Mortgayen Property sold. -

Section 4,4, Other Remedies. All remedies herein
expressly provided for are in additicsrco

any and all other
remedies now or hereafter existing at law op.in equity, and the
Trustee and the Agent shall, in addition to Lh»a remedies herein
expressly provided for, conferred or reserved,; be entitled to
exercise all such

all right,
either at law or
ged Property

W and in equity,
and any or all

privided for by
r .sibseauent
ther appropriate remedy or remedies, jucluding

es; and no act of the Trustee or the jgen’

as an election to pursue any one remedy co’ the
exclusion of any others,

Section 4,5,

Distribution of Proceeds. All proceeds of
sale of the Mortgaged Pr

operty pursuant to Sections 4.2 and 4,3
hereof and all other monies recejved by the Trustee hereunder or
in any proceedings for the enforcement hereof, the application of

which has net elsevhere herein been specifically provided for,
shall be applied ag follows:

First, to the payment o
Prior to the lien of this Mo
which said sale shall haye b

f all tages, assessments or liens
rtgage, except those Subject to
een 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 ang attorneys of the Trustee;

Seconé, to the payment,
interest and then the princip

equally and ratably, of the
al of the Indebtedness;
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Third, to funding the Contingent Liability Account (as
such term is defined in the Credit Agreement) to the extent of
the dolder's unfunded liabilty in respect of outstanding
Standly Letters of Credit or Existing Letters of Credit; and

Four’h, -he remainder, if any, shall be paid to the
Grantor o: to whomsoever may be lawfully entitled to receive
the same or ;s n court of competent jurisdiction may direct.

Section 4.6. Qelationship to Other Documents and
Rights. The Trustee ¢l -=ny person or persons acting on behalf of
aI% of the holders of the Indebtedness may resort to any security
given by this Mortgage or /co «ny other security now existing or
hereafter given to secure the payment 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 .h2 sole and uncontrolled
discretion of such person or su.h versons, and any such action
shall not in anywise be considered as a waiver of the lien or

encumbrance created hereby or of any ol the rights or benefits
hereunder.

Section 4.7. Grantor's Consent 2.iu Waiver. To the full
extent that it may now or hereafter Ilawfulty su do, Grantor, for o
itself and all who claim under it, hereby ag-ens that the o
Mortgaged Property may be sold at Trustee's cpt.op, in parcels or :
as an entirety and waives the benefit of and agreer-that it will
not at any time insist upon, plead, claim or take th: benefit or
advantage of (i) any and all right to have any propecty of
Gtantor, including the Mortgaged Property, marshalled uocn any
foreclosure under this Mortgage or sold in inverse orcer of ;
alienation and (ii) any appraisement (such appraisement, to tue B
extent permitted by applicable law, being hereby waived, a: th: o
option of the Trustee}, valuation, stay, extension or redenpbuo. .
law now or hereafter in force, in order to prevent or hinder Zne i
enforcement of this Mortgage or the absolute sale of the Mortgugeud
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. 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 reascnable 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 incurred shall be deemed to be secured by this Mortgage
and cullectible out of the proceeds of this Mortgage in any manner
permi.t.4 by law or by this Mortgage.

section 4.9, Action by Dthers. Ary actions reguired or
permittec to pe undertaken by the Trustee hereunder may be taken
by the TPrustre directly or by the agents, representatives or

attorneys oi t'.e Trustee acting upon the instructions of the
Trastee.

ARTICLE V
CONCZRNING THE TRUSTEE

Section 5.1 ine Cerm *Trustee”. For all purposes of
this Mortgage, the term "Trvstez® as used herein shall mean, at
any time, €. Perry Bascom, or such other person or persons
designated under Section 5.4 heresf and then acting as Trustee of
such of the Mortgaged Property hereunder.

Section 5.2. Actions ¢f che Trustee, The Trustee
hereby confirms acceptance of the trust creited under the
Mortgage, and agrees to exercise the piwers ~nd perform the duties
of the Trustee provided for herein in accordsnce with, and only in
accordance with, instructions given from tifie :o time by the Agent.

Section 5.3. Liability of the Trusiee  The ¥rustee
covenants faithfully to perform the trust herein created, being
liable, however, only for gress negligence or willful ‘misconduct,

Section 5.4. Resignation and Removal; Additicual
Trustees. The Trustee may resign at any time by a writ:ng 'o_that
effect addressed to the Agent. The Trustee may be removel al .any
time with or without cause by a writing to that effect duly
executed by or on behalf of the Agent. The Agent may appoinc sush
suceessor or additional Trustee or Trustees hereunder as it may
from time to time deem appropriate for any purpose or with respech
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 reguirements,
without any formality other than appointment and designation in
writing. The Agent shall endeavor to majl 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, upoh the making of any such appointment and designation, the
Prustee named therein shall, except as otherwise provided in such
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written instrvment or notice, without further act or deed except
recordation cf :ka instrument of appointment to the extent
required by law, forthwith become vested with all the estate and
title of the Trustee named herein in and to all the Mortgaged
Property and succied to all of the rights, powers, privileges,
immunities and duties hereby conferred upon the Trustee named as
aforesaid. One sucl._~srpointment and designation shall not exhaust
the right to appeint #nd resignate additional Trustee(s), but such
right may be exercised ripsatedly as long as any Indebtedness
remains outstanding. In the event that there is more than one

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

ARTIZLE VI
MISCELLANEOUS PROVISIONS

Section 6.1. Power of Atvo- nzy. Grantor hereby
irrevocably appoints the Trustee to oe the attorney-in-fact of
Grantor after an Event of Default hereunder and in the name and on
behalf of Grantor to execute and deliver any document or
instrument which Grantor might execute and feliver and to do ang
perform any and all such acts and things which.Grantor might do
and perform and generally to use the name of Gruntor in the
exercise of all or any of the powers and rights ccnferred on the
Trustee under this Mortgage, which appointment shéil be deemed to
be a power coupled with an interest and shall be 'i:revocable as
long as any part of the Indebtedness remains unpaid.

Section 6.2. pelay or Omission Not Waiver. 7il). options
and rights of election herein provided for the Trustee ale
continuing, and the failure to exercise any such option fr-cight
of election upon a particular default or breach or upon anv
subsequent default or breach shall not be construed as waivineg 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 reguire 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.

~18-
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f,eccion 6.4. Notice of Lien Termination under State
Law; Novice of Lien or Encumbrance. In the event Grantor shall at
any time caufe to he delivered to the Agent or the Trustee a
notice pursuaal ‘¢ the provisions of any state statute electing to
terminate the operatinon of this Mortgage as security for future
advances or future obl gations incurred after the date of receipt
of such notice, or \in the event the Trustee or the Agent shall at
any time receive notice nf any lien or encumbrance on the
Mortgaged Property (other than the liens and security interests
created by this Mortgage), ‘tlen, upon the receipt of any such
notice, the Holders of the yiGebtedness shall have no further
obligation under the Notes, 'this-Mortgage, the Credit Agreement or
any of the other documents and instruments referred to therein to
advance any loan proceeds or other monies to the makers of the
Notes or to issue any Standby Letters of Credit.

Section 6.5. Notices. Any rotice herein provided to be
mailed to the Grantor, the Trustee or the .gent shall be mailed,
first class registered or certified mail.pescage prepaid,
addressed to such party at its address as 'stited above (and in the
case of Grantor, to such address marked te liie attention of Apex
0il company, Chief Financial Officer) or such otaer address as may
be furnished to the other parties hereto in wri.ing, and shall be
deemed given on the business day next following tune’day in which
the same was deposited in the United States Post 0ffici,

Section 6.6. Substitution and Subrogation.  Tris
Mortgage is made with full substitution and subrogation of tne
Trustee, its successors and assigns in this trust, in and to all
covenants and warranties by others heretofore given or made.in
respect of the Mortgaged Property or any part thereof.

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

hereby and shall be binding upon the successors and assigns of the
parties hereto.

Section 6.8, continuation of Lien. The Indebtedness
and the lien of this Mortgage shall not be deemed 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, 1If
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 herecf; 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 jurisdictiun Any reference herein contained to a statute
or law of a stats in which no part of the Mortgaged Property is

situated shall be decmed inapplicable to, and not used in, the
interpretation herenf.

Section 6.10.' Connterparts. This Mortgage is being
executed in several originaal counterparts, all of which are
identical. Each counterps:ic /shall be deemed to be an original for

all purposes, and all counterparts shall together constitute but
one and the same Mortgage.

section 6.11. Effect or-Hrudings. The Article and
Section headings in this Nortgage ere fnr convenience of reference
only and shall not define, limit or n7ve.any effect on the
interpretation of the terms or provisivcis hereof.

Section 6,12, Incorporation by keielence. The Credit
Agreement and all documents or instruments refolred to in this
Mortgage are hereby specifically incorporaied hersin by
reference, If subsequent to the date hereof, th: Cr:dit Agreement
shall be amended or modified, such amendments or modilications
shall be deemed immediately incorporated herein by Lelcerence
without further modification to or amendment of or o:hor
confirmation of the continuing effect of this Mortgage, it/ being
agreed that this Mortgage will continue in full force anZ <ifzct

notwithstanding any such amendment or modification, mutat:s
mutandis.

Section 6.13, Governing Law. This instrument is
exectuted and delivered in the State of Missouri and it and the
transaction of which it is a part shall be governed by the laws ot
the State of Missouri except that the laws of the states in which
the respective portions of Mortgaged Property covered hereby is
situated shall govern with regard to the title to such property

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

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

IN WITNESS. WHEREOQF, 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 trre copy of this Mortgage, and the Trustee and the
agent hereby affitm :hat the consideration recited herein is true
and bona fide,

GREENFIELD ENTERPRISES, INC.

4 & -

A
" Robert G. Reed, III
president

CORPORATE
SEAL

ichael J.
Asst. Secrefary

SIGNED AND DELIVERED
IN THE PRESENCE OF TH
FOLLOWING WATNESSES:

- This Instrument
Prepargd By:

MA”-W&Z
‘Linda M. Martinez, ESQ)
Bryan, Cave, McPheeters
McRoberts

7 500 North Broadway, Suite 20040
" st. Louis, Missouri 63102




State of ﬂU‘iSOL( Y-l. )
B )
county of S+_¢OQ<" }

T KELLY MO CARSON , @ Notary
Public in and for said Ccounty in the State =foresaid, do hereby
certify that Robert G. read, III, personally known to me to be
the President of Greenfieid Enterprises, Inc., & Wisconsin
corporation, and Michael (S. Carran, personally known to me to
be the Assistant Secretary -7 said corporation, and personally
known to me to be the same p2rsons whose names are subscribed
to the foregoing instrument, arpecred before me this day in
person and severally acknowledJed that as such President and
Assistant Secretary, they signea and delivered the said
instrument as President and Assistupt Secretary of said
corporation, and caused the corporéite seal of said corporation
to be affixed thereto, pursuant to the nuthority, given the
Board of Directors of said corporation 2s their free and
voluntary act, and as the £ree and volinktary act and deed of
said corporation, for the uses and purpcees therein set forth.

8S.

:j: E given under my hand and Notarial s=al Zthis [’7 day of
]

, 1984,

Kerh e Citthoer

Notary Publlic
KELLY M. CARSON
HOTARY FUBLIC STAIE OF MISSOUR]
M COMISSSION EXPIRES MARCH 5. 1950
57. LOUIS COUNTY

{18962
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EXHIBIT A

LEGAL DESCRIPTION

The East 110.0 feet(of th2 South 150.0 feet of Lot "A* and the
South 150.00 feet of vaiated Park Avenue North of the North
line of Maple Avenue of Hanover Park Estates, being a
subdivision of part of the %ast half of Section 36, Township 41

North, Range 9 East of the Third Principal Meridian, in Cook
County, Illinois. .

Together with all of Grantor's 1rcerest in any lease or leases
which may now or hereafter encumks. ‘22 Mortgaged Property or .
any portion thereof, and any amendment. or extensions thereto,
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EXHIBIT B

Bank Amcunt of Note

Centerre Bank National Association $ 30,000,000

The Chase Manhattan Bin: (National Association) 125,000,000

Manufacturers Hanover Trust Coapany 100,000,000

The First National Bank of Bcstca 40,000,000
AmerTrust Company National Associsciom 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 50,000,000
First National Bank of Minneapolis 30,000,000
Mercantile Trust Company National Association 33,000,020
Bank of America NT&SA 30,020,000

The First National Bank of Chicago 100,000,000

and such other financial institutions as may from time to
time be parties to that certain Revolving Credit Agreement
between the above-named banks and Apex 0il Company, Apex
Holding Co., Clark 0il & Refining Corporation, and Petro-
leum Fuel & Terminal Company dated as of September 1, 1982,
as now or hereafter amended and/or restated.

Notes in the amounts and to the payees referenced above are

in substantially the form attached hereto as part of this
Exhibit B.




PEVOLVING CREDIT NOTE

$[Bank's Commitment] [City of Bank's Location]

September 1, 1982

On October 1, 1987, for vi)ue received, the under-
signed ("Borrowers") jointly and eiyerally promise to pay to
[Name of Bank], or order, at the pr.ncirz) banking office of
said Bank or at such other place as th{: ho.der hereof may from
time to time designate in writing, the pripripal sum of [Bank's
Commitment]) Dollars or such lesser amount as may, at the time

of maturity of this Note, be evidenced hercuv,

The undersigned also jointly and severally agree to
pray interest (computed on the basis of the actual wwunmber of
days elapsed over a year of 365 or 366 days, as t.e c»3e may
be) on the from time to time unpaid principal balcice of *his
Note from the date or dates of disbursemente of the priucipal
hereof, prior to maturity, at a rate per year equal to the
product of (i) the from time to time publicly announced prirz
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 as 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 (l1%) per year
in excess of the Prime Rate or be less than one-half percent
{1/2% ) per year in excess of the Prime Rate, Interest on this
Note shall be payable quarterly on the first day of each
Januvary, April, July and October, commencing January 1, 1983,
and 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~
nitted by applicable law) on any overdue interest, from the due
date thereof, at a rate per year egual 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, said
rate of interest to be adjusted simultaneously, without notice
or demand with each announced change in the Prime Rate until

the obligations of the undersigned with respect to the payment
thereof ghall be discharged.
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If this Wote is mot paid wvhen due anad is referred to
legal counsel for ~ollection (whether or not litigation s
commenced) or Jor Jepresentation of the bolder in proceedings
under the Bankruptcv-Jade, the undersigned jointly and sever-

. @lly agree to pay, and the bolder shall be entitied to recover,

the reasonable fees and expenses of such counsel in addition to
the full amount due herern.

This Kote is on: rf{ che Notes of the undersigned
referred to in a certain Reviiving Credit Agreement dated a5 of
september 1, 1982, (the “Credit “jreement”). [This Note has
been exchanged for prior promirzsory notes of one or more of the
undersigned, as provided £for and with the effect described in
the Cregdit Aqreement.i]rhil Rote 44 secured as provided in gaic
Credit Agreement by, among other tilnys, liens and security
interests granted pursuant to certails Terds of Ttust Mortgages
and pecurity Agreements. Reference is sace to the Credijt
Agreexent for rights and obligations as %o /che prepayment
bereof and the acceleration of the maturily aetecf. Denmand for
payment, protest and notice of dishonor ar= perebv waived by
all who are or shall become parties to this Not:.

This Note Shall be construed and enforced ir accor-
dance with and be governed by the laws of the gtate of Missouri.

APEX OIL COMPANY

APEX BOLDIRG CO.

CLARR OIL & REFINING CORPORAT.ICA
PETROLEUK PUEL & TERMINAL COMPAKY

By R /:;ZCLJ

. /dryant Foster
Executive Vice President of Apex
0il Company, Apex Eolding Co.,
Petroleum Puel & Terminal Company
and Clark 0il & Refining )
Corporation
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N SCHEDULE OF PRINCIPAL AMOUNT
Principal amount Principal
Disvurged Amount Notation
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EXHIBIT C

LOCAL LAW REQUIREMENTS

ILLINOIS

This mortgage shall secure all further locans or
Indebtedness’owed or to be owed by Grantor provided that and
loans or Indebt/gdness shall be made or accrue on or before
Auvgust 1, 2004,

200K COUNTY. ILLINOIS ol
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