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(Affects Cook County Recorder's Document
Nos. 89003703, 89003704, 89003705,
89482622, B9482623, 901361304)

THIS8 OMNIBUS AMENDMENT AGREEMENT (the "Amendment") is
made and entered into effective as of December 31, 1992, but is
actually executed by the parties hereto on the dates set forth in
the notarial certificates attached hereto, by and between [1]
THORNTON OIL CORPORATION, a Delaware corporation having an address
of Suite 200, STM Plaza West, 10101 Linn Station Road, Louisville,
Jefferscn County, Kentucky 40223 ("Thornton"), and [ii] NLSB NEW
LENOX 9a2X, an Illinois banking assiociation having an address of
11¢ West liaple Street, New Lenox, Will County, Illinois 60451
("NLSB"),  irst National Bank of Lockport, a national banking
associatioin {”TNBL"), also joins in the execution of this Amendment
to consent to the transactions contemplated hereby, not personally
but solely in its capacity of "No. 2 Trustese"” and "No. 5 Trustee"
as described below.

RECITALS

A. Pursuant to the terms of that certain "Assignment of
Loans and Collateral” of even'date with the effective date hereof
{the "Assignment") between NLYB and FNBL, FNBL assigned to NLSB all
of its right, title and interes: in and to certain indebtedness of
THP Partners, a Kentucky general partnership ("Debtor"), evidenced
or represented by the following:

1. Installment Note dated Tecember 29, 1988, from
Debtor and FNBL, not personally-wit _as Trustee under
Trust Agreement dated as of December 22, 1988, and known
as Trust No, 72-21110 ("No. 5 Trustee")  to bearer in the
original principal amount of $750,000 (“Nzts A");

2. Installment Note dated June 23, 1989, from
Debtor and No. 5 Trustee to bearer in the original
principal amount of $50,000 ("Note B");

3. Installment Note dated September 1, 1989, irom
Debtor and FNBL, not personally. but as Trustea undey
Trust Agreement dated as of February 2, 1989, and Known
as Trust No, 72-21160 ("No. 2 Trustee"), to bearer in the
original principal amount of 51,000,000 ("Note C"): and

4. Inptallment Note dated March 1, 1990, from
Debtor and No. 2 Trustee to bearer in the original
principal amount of $200,000 ("Note D").

B. NLSB is also the owner and holder of that certain

Business Note dated October 1, 1986, made by Debtor payable to the
order of NISB in the original principal amount of $1,411,950 ("Note
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E") (collectively, togethar with Notes A, B, C, and D, referred to
as the "Notes"),

C. Pursuant to the terms of the Assignment, NLSB is
also the owner and holder of certain other documents from Debtor
evidencing and sacuring Notes A, B, C and D (the "FNBL Collateral
Documents"), as follows:

1. Leasshold Mortgage, Assignment of Rents,
Security Agreement dated as of December 29, 1988, from
Debtor and No. 5 Trustee to FNBL recorded as Document No.
89003704 in the Office of the Racorder of Cook County,
J:linois (the "Cook County Recorder's Office"), as
subzsaquently amended:

Z. Collateral Assignment of Lease dated as of
Decembec 9, 1988, from Debtor and No, 5 Trustee to FNBL
reccrded “a%. Document No. 89003705 in the Cook County
Recorder's Office;

3. Assiynment of Rents dated December 29, 1988,
from Debtor and Nvu. 5 Trustee to FNBL recorded as
Document No. 89723703 in the Cook County Recorder's
Office;

4, Security Agreemznt dated December 29, 1988,
from Debtor to FNBL;

5. Security Agreement duted June 23, 1989, from
Debtor to FNBL:

6. Trust Deed dated September. i; 1989, from No, 2
Trustee to FNBL recorded as Document No. 89482622 in the
Cook County Recorder's Office;

7. Assignment of Rents dated as of September 1,
1989, from Debtor and No. 2 Trustee to FNBL'October 12,
198%, recorded as Document No. 89482623 in ‘th: Cook
County Recorder's Office;

8. Collateral Assignment dated September 1, 1982,
from Debtcr to FNBL; and

2. Junicr Mortgage Trust Deed dated March 1, 1990,
from No. 2 Trustee to FNBL recorded as Document No.
90136304 in the Cook County Recorder's Office.

D. NLSB is also the owner and holder of certain other
documents from Debtor evidencing and securing Note E (the “NLSB
Collateral Documents")(collectively, together with the FNBL
Collateral Documents, referred to as the "Collateral Documents”),
as follows:
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1. Leasshold Mortgage, Assignment of Rents, and
Security hgreement dated as of October 1, 1986, from
Debtor to NLSB, recorded in Mortgage Book 117, Page 462,
in the Office of the Clerk of Woodford County, Kentucky
{the "Woodford County Clerk's Office"):

2. Open-End Mortgage, Assignment of Rents, and
Security Agreemant cdated as of October 1, 1986, from
Debtor to NLSB, recorded in Mortgage Record Volume 709,
Page 457, in the 0Jffice of the Recorder of Clermont
County, Ohio (the "Clermont County Recorder's Office");

and

1, Open-End Mortgaga, Assignment of Rents, and
Securlty Aareament dated as of October 1, 1587, from
Debtor to HuSB recorded in Mortgage Record Volume 1932,
Page 554, in the Off:ce of the Recorder of Butler County,
Chlo (the "Zutler Ccunty Recorderts Office").

E. Pursuant to the terms of that certain "Assumption
and Release Agreemenc’ of even date with the effective date hereof
between NLSB and Thoraton (the "First Assumption Agreement"),
Thornton assumed all or-the liabilities and obligations of Debtor
and others under thes Nctes and under the Collateral Documents
(collectively, the "Loan Decuments") and NLSB released Debtor and
such others from such liabilities and obligations.

F. Pursuant to the terms of that certain "Assumption

and Release Agreament" of even date vjith the effective date hereof
between NLSB and Thornton (the "Seccnd Assumption Agreement") (the
First Assumption Agreement and the Secord Assumption Agreement are
collectively refereed to herein as the "daaumption Agreements"),
Thornton assumed all of the liabilities aid spbligations of Debtor
and others under the Loan Documents and NLS% released Debtcr and
such others from such liabilities and obligatiors.

a. Pursuant to the terms of that certain "Modification
of Notes and Collateral Documents” of eaven date with tha effective
date hereof between Thornton and NLSB (the "Modificatisn Agree-
ment"), Thornton and NLSB have modified certain of the “erms and
conditions nf the Loan Documents as more particularly provided in
the Modification Agreement,

H. Thornton and NLSB desire to enter into this
Amendment t> evidence that the Loan Documents as modified continue
to secure the Notes, as amended, and the obligations of Thornton to
NLSB under each of the other Loan Documents, as amended. S-

NOW THEREFORE, in consideration of the premises contained (a
herein and for other good and valuable consideration, the receipt<
and sufficiency of which are hereby acknowledged, and intending togj
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be legally bound, Thornton and NISB are agreed, and do hereby
agree, as follows:

1. Acknowledgsment of Assumption by Thornton and Assignment
to NLEB: Referepnces to Debtor and FNBL.

A, Each of Thornton and NLSB hereby acknowledges that
Thornton has assumed all of the liabilities and obligations of
Debtor and others under all of the Loan Documents and has agreed to
be bound by the terms thereof as if Thornton was originally named
as Debtor therein and, further, that NLSB has released Debtor and
such others from such liabilities and obligations.

3. From and after the effective dats of this Amendment,
each refarerce in the Loan Documents to Debtor shall mean and shall
be a reforericr. to Thorntoiu and each reference in the Loan Docunments
to FNBL shall raan and shall be a reference to NLSB.

2. Additionzl Security for the Notes; Cross-Collateralised.

A. Thorntoun recognizes, acknowledges and agrees that:
[1] all of the Notes anc the parformance of the terms of all of the
Loan Cocuments shall e cross-collateralized by all of the
Collateral Documents so that the occurrence of an Event of Default,
default or breach under any c7 the Notes or under any of the Loan
Documents shall immediately entitle NLSB to procsed against and
enforce its security interests .n any and all of the collateral or
security interests arising under ~py of the Loan Documents, and
(11) NLSB shall have no obligation ‘ts-release or terminate any of
the Collateral Documents unless and .until the entire principal
balance of, and accrued interest on, all-of the Notus shall have
been paid in full.

B. All of the representations, warxsnties and covenants
contained in the Collateral Documents with respsct to any of the
Notes shall apply for the security of each of ths *otes,

3. Additionas] Covenants. Until the entire prircinal balance
of, and accrued interest on, the Notes have been paid.in full,
Thornton shall comply with the following covenants:

A. lnaurance Covexages. In addition to complying with
all of the covenants contained in the Loan Documsnts regarding
insurance, Thornton shall:

(1] keep all property encumbered by the Collateral
Documents (the "Property") of a character usually insured by
companies operating businesses and properties of the character
of the Property insured to the full insurable value thereof
against all risks of physical loss by an insurer rated A or
oetter by A.M. Best Company (a "Qualified Insurer");
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(2) maintain, in respect of the business carried on
by Thornton in and upon the Property, public liability and
other insurance by one or more Qualified Insurers in such
amounts and against such risks and claims as are usually
carried by companies operating businesses and properties of
the character of the Property, including, without limitation,
insurance against claims for personal injury, death, or
property damage suffered by others upon or in or about the
Property:

[3) maintain, in respect of the business carried on
by Thornton in and upon the Property, such worker's compen-
sation or similar insurance by one or more Qualified Insurers
(or aquivalent self-insurance plan) as may be required of
Thosrcon under the laws of each jurisdiction in which the
Propeity is located; and

(4] deliver to NLSB within one hundred twenty (120)
days after he close of each fiscal year of Thornton and
within fifteen {15) days after any request therefor from NLSB,
a certificate of an officer of Thornton familiar with its
insurance affairs listing the policies of insurance outstand-
ing and in force on.the date of such certificate in respect of
the Property, the namus of the companies issuing such insur-
ance, the amounte ancd ‘expiration date or dates of such
insurance, and the risks covered thereby.

B. ipndebtedness to NLE3. Thornton shall not at any
time have outstanding indebtedness t= NLSB in an amount exceeding
$3,000,000, which amount shall aleo bhe the maximum principal
indebtedness secured by the Collateral locuments.

C. Default unqer any Jndebtedpess. Thornton shall not
suffer or permit to exist and continue unremeZied after the giving

of any required notice and lapse of any permities period for cure
any default in respect of any agreement or obligation relating to
any indebtedness of Thornton or any of its subsialaries if the
effect of such default is to accelerate the maturity of such
indebtadness or to permit the holder or obligee theivssf or any
trustee on behalf of such holder or ohligee to cause such indebted-
ness to become due prior to the stated maturity thereof, oc Fail to
pay any such indebtedness without a stated maturity when due and
payable in accordance with standard industry practice: exgepting.
bowever, any such defaults so long as the validity thereof shall be
contested in good faith by appropriate proceedings and Thornton or
any subsidiary shall have set aside on its books adequate reserves
with respect to any such indebtedness or obligations so contested.

D. Bupplenmental Documents. Thornton shall furnish to
NLSB promptly, from time to time, such other information regarding
the operations, business, affairs, and financial condition of
Thornton and its subsidiaries and the opportunity to examine the
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books and records of Thornton and its subsidiaries as NLSB may
reasonably require.

4. Bvents of Default. Each of the following events (“"Events
of Default") shall be a default by Thornton under this Amendment,
each of the Notes and all of the other Loan Documents:

A, If any representation or warranty made in this
Amendment or in any written report, caertificate, financial
statement or other ins'rument required to be furnished in connec-
tion with this Amendment shall prova to have been falss or
misleading in any material respect when made; or

3. If default shall be made in the payment of principal
or interast on any of the Notes and such daefault shall continue
unremedied /for more than ten (10) calendar days after the same
becomes due ani payable, whether at maturity or at any date fixed
for payment of  any installment or prepayment thereof or by
acceleration tharzaf or otherwise; or

c. If derault shall be made in the payment of any other
sum due to NLSB pursuart o the terms of the Collateral Documents
for more than ten (10) ceiendar days after written notice thereof

from NLSB to Thornton:; or

D. If default shall ke made ir the due cbservance or
performance of any covenant, condition, or agreement on the part of
Thornton to be observed or performed pursuant to the terms of
Sections 3A or 3D above; or

B. If default shall be mace in the due observance or
performance of any covenant, condition, or agreement on the part of
Thornton to be ocbserved or performed pursvant to the terms of
Sections 3B or 3C above and such default shall continue unremedied
for thirty (30) calendar days after the earlier of the date of
written notice thereof from NLSB to Thornton ox the date any
executive officer of Thornton obtains knowledge thareaf; or

r. If Thornton or any of its subsidiaries sphuli. default
in the parformance of, or compliance with, any matarial term
contained in any of the Loan Documents or any other agreasrent or
instrument evidencing or relating to any indebtedness of Thornton
or any of ite subsidiaries to NLSB, whether or not related to Notes
or any of the other Loan Documents, and such default shall continue
unremedied for more than the period of grace, if any, specified
therein and shall not have been waived pursuant thereto; or

a. If Thornton shall: [{]) discontinue its business or
[ii) voluntarily commence any proceeding or file any petition
seeking relief under any federal or state bankruptcy, insolvency,
or similar law, [iil] consent to the institution of, or fail to
controvert in a timely and appropriate manner, any such proceeding
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or the flling of any such petition, (vi] apply for, or consent to,
the appointment of a receiver, custodian, or similar official of it
or for a asubstantial part of its property, (v] file an answer
admitting the material allegations of a petition filed against it
in any such proceeding, [vi]) make a general assignment for the
benefit of creditors, (vil) become unable generally or admit in
writing its inability to pay its debts as they become due,
[viii) take any action to liquidate or dissolve, or [ix] take
corporate action for the purpose of effecting any of the foregoing;
or

H. If an involuntary procesading shall be commenced or
an invoiuntary petition shall be filed in a court of competent
jurisdiciion seeking: (i) relief in respect of Thornton of all or
& substaniial part of ite assats under any fedaral or state
bankruptcy, ‘insolvency, or similar law, [ii] the appointment of a
recejver, trustse, custocdlan, or similar official for it or for a
substantial pazt  of its property, or [iil) the winding up or
iiquidation of Thernton: and such proceeding or petition shall
continue undismisse< for ninety (90) days or an order or decrae
approving or orderiny any of the foregoing shall continue unatayed
and in effect for thirty /10) days.

S. Redediesn.

A It any Event ol D2fault shall have occurred, and at
any time thereafter as long as (ucn Event of Default shall then be
sontinuing, NLSB may, by written niotice to Thornten, declare the
entire principal balance of, and all rccrued interest on, the Notes
to be forthwith due and payable, wnuraupon such principal and
accrued interest shall become forthwich due and payable without
presentment, demand, protest, or any other niatice of any kind, all
of which are hereby expressly waived by Thorpion.

B. If any Event of Default shall nuvs occurred and be
contipuing, NLSB may, after declaring the existence of such Event
or Events of Default by notice to Thornton, proceed to protect and
enforce lts rights either by suit in equity and/or by action at law
or by other appropriate proceedings whether for tle  specific
performance (to the extent permitted by applicable law or raultable
principles) of any covenant or agreement contained herein sr in any
of the Loan Documents, or for an injunction against a violation of
any of the covenants or agreements contained herein or therein, or
in aid of the exercise of any power granted herein or therein, or
may proceed to enforce the Loan Documents or to enforce any other
legal or equitable remedy of NLSB hereunder or under the Loan
Documents inciuding, without limitation, obtaining reimbursement
for its costs of collaction (including reasonable attorneys' fees
and court costs),

C. No course of dealing on the part of NLSB or any
delay or failure on the part of NLSB to exercise any right shall

2
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operate as a walver of such right or otherwise prejudice its
rights, powers, and remedies.

D. No right conferred hereby or by the Loan Documents
upon NLSB shall be exclusive of any other right referred to herein
or therein or now or hereafter available at law, in equity, by
statute, or otherwise.

6. Joinder of PNBL:; Exculpation of FNBL. FNBL joins in the
execution of this Amendment as evidenced by its signature below to
consent to, and does hereby consent to, the transactions contem-
plated hereby. It is expressly understood and agreed by the
parties hereto, anything herein to the contrary notwithstanding,
that: (i this Amendment is executed and delivered by FNBL not in
its own right, but solely in the exercise of the powers conferred
upon it as MNo. 2 Trustee and No. Trustee, and [ii] no personal
liability or rerscnal respousibility is assumed by nor shall such
liability at &ny time be asserted or enforceable against FNBL, the
sane, if any, beiliig expressly waived and released.

7. Miscellaneous.

A. This Amendpnent 1s not intended to be and shall not
be deemed toc be a novatioii but rather shall be supplemental to and
modify the Loan Documents a2 shall be entitled to the benefit of
the same priority of the Loar Documents, to the maximum extent
permitted by law.

B. From and after the «finctive date of this Amendment,
each reference to any of the Loan Ducuments shall mean and be a
reference to the Loan Documents as mod)fied hereby.

C. This Amendment shall be »irding upon, and shall
inure to the benefit of, the heirs, successors and assigns of the
respective parties hereto.

IN TESTIMONY WHERBOP, witnems the slgnatures of the
parties hereto effective as of the date and year first written
abcve.,

WTHORNTON"

Signed and acknowledged
in the presence of: THORNTON OIL CORPORATION

Q..,) U\, Q~:§ — By é;{//zz’:;ﬂ, O,
Nam.:J}ﬁ&dJQ_EL;é;&iﬂﬁbﬂng Paul J.” Percont

President
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"NLBB"
NLSB NEW LENOX BANK

e L

am R. g rid@e
Prolident

"PFNBLH

FIRST NATIONAL BANK OF LOCKPORT, not
personally, but as Trustee under
Trust No, 72~ 210

By /i// Z’ , “!;/

Name. 'y
Title. _LJ_}_,-f_'/

FIRST FATIONAL BANK OF LOCKPORT, not
person2i.Y, but as trustee under
Trust No. 72-21160

N
/

By: / // )"1 ,_:/:,,
Name. ,,gnz,-
Title: ™ . % ..
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CONNONWEALTH OF KENTUCKY )
) 88
COUNTY OF JBYFERBON )

I, the undersignad notary public in and for said County, in
the State aforesaid, do hereby certify that Paul J. Perconti, the
President o;E?nOYnton 0il Corporation, ? Delaware corporation, and

cw;}L B Boadartvs , the Crenread Lponst of said corpora-
tion, personally Khown to me to be the same persons whose names are
subscribed to thp foregoing instrument as such President and
Cooazyol Counss , respectively, appeared before me this day
in persun and acknowledged that they each signed and delivered the
sald instrument as their own respective fraee and voluntary act, and
as the free and voluntary act of said corporation, for the uses and
purposes tnurasin set forth and the said (i v\ (ioyyn1i | did also
then and therw acknowledge that he, as custodian of the corporate
seal of said ccrroration, did affix the said corporate seal of said
corporation to sezid instrument as his own free and voluntary act,
and as the free and voluntary act of said corporation, for the usas
and purposes sat foirii.

Given under my hard and notarial seal this J;t\ day of
Nunz , 1993,

My Commission Expires: ____|\'{‘Ci€5 .

Ll:ns'f»_m : 8(0\)(\ .»\(K‘_‘ LXV\CKF AN s

Notery public

QeESpw],
STATE OF ILLINOIB )

) BB:
COUNTY OF WILL )

I, the undersigned notary public in and for saia Csunty, in
the State aforesaid, do hereby certify that William R. Lauynhridge,
the President of NLSB New Lenox State Bank, an Illinoié kanking
association, and - » the _cengrinen
of said corporation, rsonally known to me to be the same persons
whose names are subscribed to the foregeing instrument as such
President and _cgng c\ad , respectively, appeared before
me this day in person and acknowledged that they each signed and
delivered the said instrument as their own respective free and
voluntary act, and as the free and voluntary act of sald corpora-
tion, for the uses and purposes therein set forth and the sald

LS e - B did also then and there acknowledge thatghe, as
custodlan of the corporate seal of said corporation, did affix the
said corporate seal of said corporation to sald instrument us his
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own free and voluntary act, and as the free and voluntary act of
said corporation, for the uses and purposes set forth.

., Given under my hand and notarial seal this 5212 day of

gﬁ‘“,;g , 1993,

o My-~Cemmiveion Expires: AN .
“OFFICIAL SEAL~

Candi S, Exty '. \ e
Notsey Publc, Stato of tinois : L Ll (’ 4
My Commission Exgires /7,55 ¢ Notary public /
v | g iy . .

BeRapry,

STATR OF sLIINOIB )
e // ) 881
COUNTY OF 7 )

I, the undciniqned notary pu?lic in and for saild County, in
the State aforesaid, do hereby certify that /. ., e
the %gtdbigihﬁ, of “First, National Bank of Lockport, a national
banking  assocjiatior, and PRy ; the
J ooy oy sioff sska corporation, personally Khown to me to
be the same persons ywhosg rames are aubacribed to the foregoing
instrument as asuch Pféiiz;ht A ! i 44, rempec-
tivaly, appeared before me thix day In person and acknowledged that
they each signed and deliveired ‘t)» saild instrument as their own
respective free and voluntary act. »and as the free and voluntary
act of said corporation, for the uues and purposes therein set
forth and the said _/ ¢ /- 1" /.did alco then and there
acknowledge that he, am custodian of tha corpuiate seal of said
corporation, did affix the said corporate seal of sald corporation
to said instrument as his own free and voluntary act, and as the
fres and voluntary act of said corporation, for the uses and
purposes sast torth.

Glyen under my hand and notarial seal this fi:‘ day of

LG, 1993,
My Commiasion Expires: ?“;7@%1
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THIS INBTRUNKENT PREPARED BY:

4

Je E, Wallace, Esq.
£Zf§RANT & COMBS
2700 Citizens Plaza

Louisville, Xentucky 40202
(502) 589-5235%

FLOUCOMI\OW (B2 1L
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T0C #5
Cicero, Illinois

BXHIRIT A

laga)l Description of the Propaxty

That part of the West 1/2 of the Northwest 1/4 of Section
27, Township 29 North, Range 13 East, of the Third
Principal Meridian, described as follows: Commencing at
tie point of intersection of the East lina of Bouth
Cicero Avenue (Being a line 33.00 feet East of the
parallel with the West line of said Northwest 1/4) and
the fouth line of Cermak Road (Being a line 75.00 feet
gouth 9f and parallel with the north line of said
Northwes’. . 1/4); thenca South 0 degrees 02 minutes 01
saconds #ept, rlong sald East line of South cilcero
Avenue, 1176.38 feet to the point of beginning of the
tract herein'dusiribed; thence continuing south 0 degrees
02 minutes 01 nsconds East, along said East line, a
diatance of 200.00 feet; thence North 89 degrees 57
minutes 59 seconis Bust, along a line drawn perpendicular
to the East lina of Cicero Avenue, 175.00 feety thence
North 0 dagrees 02 mianites 01 seconds West 200.00 teet;
thence south B89 degrees 5/ ninutes 59 seconds West 175,00
feet to the hereinabove dacssribed point of beginning, in
Cook County, Illlnois.

PERMANBNT IDENTIFICATION NMO.: 1£-27-100-012.

CONMON ADDRESS: Southeast Corney ¢ Cicero Avenue and
Cermak Road, Cicero, Illinois

2T05%.9€6
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TOC #2
Btreanwood, Illinois

RXHXBIT A
lagal Demoription of the Proparty

Lot 1 in THP Commarcial Park, baing a subdivielon of part
of the Southeast Quarter of 8ection 13, Township 41
North, Range 9 RBast, of the Third Princ{pnl Meridian,
accarding to the plat thereof recorded December 9, 1988,
as Document Numbur 88569492, in Cook County, IlllhOil.

PERMAVLY. IDENTIFICATION NO,t 06~13-403-007-0000.

COMMON ADLR%¥B3 Northwest Corner of 0ld Church Road and
Bariin ton Road, Streamwood, Cook County,
Illinoils.
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