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EXHIBIT "A™

GENERAL ASSIGNMENT

CONVEYANCE, BILL OF SALE AND TRANSFER

FROM
TEXACO 1INC.,
TO

TEXACO REFINING AND MARKETING INC,

Dated December 31, 186384
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THIS GENERAL ASSIGNMENT, CONVEYANCE, BILL OF SALE AND
TRANSFER (hereinafter called "Assignment’), effectlve as of
Pecemper 31, 1984, from Texaco Inc., a Delaware corporaticn
nareinzfter called "Grantor," to Texaco Refining and Marketing
Irc., a Delaware corporation, hereinafter called "Grantee."

WITNESSETH:

That Grantor by these presents and in exchange for the
igsuance to the Grantor by the Grantee of that number of shares
o Grantee's common stock having an aggregate fair market value
egual to the fair market value of the net assets transferred to
Grantee hereunder, does hereby sell, convey, a551qn, transfer,
set over, aré deliver unto Grantee, and unto its successors and
zssigns, all and singular, the properties, essets, rights,
liabilities 'and obligations of whatsoever kind or nature of
Granter perteining to (1) Grantor's refining, marketing and
transpertation of petroleum products within the United States,
21l as currentiv-operated by the Texaco USi Division of Grantor,
inciuding tre stock)of the subsidiaries and affiliates of Grantor
related to such operations as set Iorth in Exhibit 4A atteched
hereto and including any property desi¢gnated as "surplus" by
mexace USA, (2) Grantor's domestic marine fleet, (3} Grantor's
domestic marine sales and eviation sales operations as currently
operated by the marine sale’ and aviation sales divisions of
Grantor, and (4) Grantor's crude oil and petroleum product
purchase, sale and exchange agrecments, 1nclud1ng, without
limitation cil division and trancfer orders and inventories.

I¥CLUDING, BUT NOT LIMITED 10:

k. Grantor's refineries and in‘Wudiwg with such
hut net limited to, processinu units, research

:-c_ﬁ_t;cs, 0ffice buildings, fee properties,~leaseholds, inven-
tories, autcmotive equipment, storage tanks, 4Lank farms, tank
cars and all equipment, facilities, materials, supplies,
licenses, pernits and contracts, used in connectlon therewith or
related thereto, but excluding from the foredqoing eni.(B) through
(F) belcw any patents of Grantor or licensets to Grantsr for use
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of propristary technology which shall be licensed or extended to
Crantee.

B. Grantor's petroleum marketing bulk plants,
terminals, service stations, and truck stops (whether owned in
‘ee or leased by Grantor), automotive equipment, warehouses,
rerketing of flces, signs, inventories (refined petroleum creducts

TEL], ecuipment, facilities, materials and =LDpllES, l:cerces,
mits, and contrac=:s used in connecticn therewith or related
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wguipment, facilities, materials and supplies uged in connection
with or related to petroleum marketing, transportation and
refinery operations.

E. Grantor's net working capital and other assets and
lizbilities related to its aforesaid petroleum marketing,
transportation and refining coperations, and domestic marine and
aviation sales operations.

F. Rights of way, easements, servitudes, franchises,
permits, interests and licenses (except process and technology
licenses); and all dlspen51ng, displav, repair, maintenance and
other eguipment; all piping, fittings, connecticns and other
facilities for or related to the refining, transportation and
marketiriga . of petroleum products and other products; all office
furniture,/ fixtures, supplies and inventories; all contracts,
acreements.und leases of every kind and character, and Grantor's
irzereste in-o& uncder all contracts, agreements and leases; and
all bank accounts, deposits, books and records relating to the
propervies. facilities and accocunis transferred to
hereby,

v

4

mom o

ot IR 1
ot rt
L
th

g
Mg
I

G. Shares of stock in Grantor's subsidiaries and
affiliates which subsicdiacies and aiffiliates are primarily
engaged in Grantor's aforeseid petroleum marketing, transporta-
tien and refining coperationg, as set forth in Exhibit 4A attached
hereto and incorporated herein by this reference,

-

ENXPRESSLY RESERVING, EXLZPTING AND EXCLUDING, HOWEVER,
Azl g“neﬁt that prc*ert" ovned bv Grantor on the

e date hereof as generally cescribed in Exhibit "48"
merzto and incorporated herein kv this reference.
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AVE AND TO HOLD unto sald Graate e, its successors
ever, together with all ard s:ngular the prepar-
, rights and appurtenances, thereho belonging or in
ident or appertaining thereto; and Grantor hereby
, 1ts successors and assigns to specially warrant
czid provperties, assets and richts unuo Grantee, its
ahd assigns, against every person whomsoevzir lawfully
“0 claim the same or any part therecf occurring or
out of occurrences or omissions by, through or under
but not otherwise, This Assignment is made with full
tion and subrogation of Grantee in and to all covenants
anties by others heretofore given cor made in respect to
rcoerties, assets, and richts or anv part thereof,
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all such other acts and things, as may be necessary more fully or
specifically to convey and assign to and vest in Grantee, its
successors or assigns, title to all and singular the properties,
assats and rights hereby conveyed, assigned, or transferred,
Nothing contained in such other general and specifiec instruments
of conveyance, assignment, and transfer (except to such extent as
may be therein specifically stated with reference to specific
Dropertles) shall be deemed to limit or restrict the properties,
assets, and rights, herein conveyed, assigned, or transferred to
Grantee, Notwithstanding any other date shown therein, any
grant, deed, assignment, agreement, or other instrument sub-
sequent.y executed is to be effective as of December 31, 1984.

If for any reason any of said property is not transfer-
able at the date of this Assignment without the consent of a
third party'oc parties, or cannct be made transferable by sub-
seguent consent of third party or parties, or if any such assign-
ment without sulh consent would constitute a dbreach of any lease,
contract or agreeneat or in any wav affect Grantor's or Grantee ]
rights, or if the trapcfer of said property would violate any
applicable law, rule or regulation, then legal title to such
property or rights shalll he EXCEPTED AND EXCLUDED from this
Assignment and shall not ‘bz deemed transferred hereby, but such
property and rights shall b2 held in trust by Grantor for
Grantee, its successors and assigns forever, and all the rents,
issues, profits, and income therefrem over and above necessary
expenses, and the net proceeds uron any sale of such property or
richts, shall be turned over to Grantee or its successors or
assigns, ancd eny such property or rights so held in trust by
£ Zor Grantee shall, if it shall bocome transferable, be
, transferred, conveyed, and deliversf over to Grantee by
d, assignment, bill of sale, or such otlier form of ins<rument
Grantee shall reasonably reguest,
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This Assignment may be executed in arny number of
counterparts and each of such counterparts shall for all Purposes
be deesmed to be an original, All such courueroartb shall
~ogether constitute but one and the same Assignment,

IN WITNESS WHEREOF, Grantor has caused this Assignment to be
duly executed on this jF’ day of December, 1984 by its Vice
President, culy authorized.

GFANTOR:

[SEAL] TEXACO THC,
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EXHIBIT 4A

TENACO INC, SUBSIDIARIES TO BE TRANSFERRED TO
TEXACO REFINING AND MARXETING INC,

Name of Company State of Incorporation

Certified Terminals Corp. Delaware
Charlss 0il Co., Inc, Maryland
Claflin-Zonohue Company, Inc, Massachusetts
Curran & Burton, Incorporated Connecticut
General Autcmatic 01l Heat, Inc. Massachusetts
General Indusirial Services, Inc. New York
Indian Rafirning Company Delaware

JIF Pealzwy, Inc. New Jérsey

o

Xalliaher 011 Compeny.

Inc. Rhode Island

New Castle 0il Company,. Inc.
Parzgon 0il Burner Corporation
Paragon 0il Company, Inc:.
Paragon 0il Company, Inc.
Regent 0il Corp.

Rhode Ieland Refining Corp.

Delaware
New York
Maine

New Jersey
Delaware
Delaware

Ceaboard Pipe Line Company Delaware
Seattle Turel Company Washington
Sterling 0il Terminal Corp. New York
Tewaco Cenvernt Refining Inc. Delaware
Tenacc 2L11lr Holdings, (I} Inc, Dalavare
Texzaco 0L1; Holdings, (II) Inc, Ceiaware
Texaco Stations Inc. Delavare
Tenzcc Tann Inc, Delavere
Tevas Company, The Elabaina
Texas npanv, The Connectiout
Texas Ccmpany, The Maine
Texzs Companv, The Maryland
Texas Ccrmpany, The Nebraska
Teras cany, The New Jersev
Teras Company, The New Mexico
Terxas Cempany, Inc.,The Mew York
Texas Pipe Line Company, The Texas
white Fuel Corporation Connecticut
Bzadcer Pipe Line Companv Delaware

: ireline Company Celaware
re Ccmpany Celavare
line Company Delavare
Companyv Delaware
Line Ccmpanvy Chio
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Name of Company

LOCAP INC.

LOCOP INC.

Olvmpic Pipe Line Company

Texzco-Cities Service Pipe Line
company

mexas-New Mexico Pipe Line Company

tiest Shore Pipe Line Company

wolverine 2ipe Line Company

tvee Pipe Line Company

Exhibit 4A
Page 2

State of Incorporation

Delaware
Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
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EXHIBIT 4B

The property, plant and equipment at Grantor's Eagle Point
Pefinerv and Westville Sales Terminal in Westville, New
Jersey, including assets related to Grantor's petrochemical
cperations, but excluding inventories.

Grantor's inventories of natural gas liguids.
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GRANTEE'S ACCEPTANCE

Grantee agrees to undertake, pay, satisfy and discharge
all the lawful debts and liabilities of the Grantor incurred by
Grantor in connection with its ownership and operation of the
property, assets and rights assigned by Grantor to Grantee
herein. Grantee further hereby accepts this Zssignment expressly
subject to all covenants, conditions, and obligations of Assignor
under or relating to the property, assets, and rights assigned
herein and expressly assumes and agrees to be responsible for and
discharge said ccvenants, conditions, and obligations.

M WITNESS WHEREOF, Grantee has caused this Acceptance
to be duly everuted on this 31st day of December, 1984 bv its
Vice President  duly authorized.

GRANTEE:

(SZAL) TEXACO REFINING ZND MARXETING INC,

rttest: 34@7 52;42:;2361_ _ §§_;;%;%Eii> ‘TE:l,:;/,~—-

pmy Vice President :: “\j:>

Irw‘.-

CE1I8LE
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EXHIBIT B

That part of Lots Forty-Three (43) and Forty-Four
(44) in Block Twenty-Four (24) in Washington
Heights (hereinafter described), lying East of the
Following described line: Beginning in the South
line of Lot Forty-Three (43) aforesaid 71.3 feet
Fast of the West line of Secticn 9, Township 37
North, Range 14 East of the Third Principal
Meridian, and extending to the North line of Lot
Forty-Four {44) aforesaid 71.5 feet East of said
Section line,

in East Washington Heights, a Subdivision of the
west Half (#) of the Northwest Quarter (4) and the
Suushwest Quarter (1) of Section 9, Township 37
Noriny Range 14, East of the Third Principal
Meridiun,

being the same property convzyed to Texaco Inc. from The Mutual National Bank
of Chicago as Trustee under Trust Agreement dated February 9, 1961 and known
as Trust Number 3597 by deed duted March 14, 1963 and filed with the Registrar
of Titles on March 21, 1963, Documepic Number 2082516 in Cogk County, I1linois.

That part of Lots Forty five (45), Forty six (46},
Forty Seven (47), and Forty ¢ight (48) in Block
Twenty Four (24) in East “Washington Heights
(hereinafter described), lying fast of the
following described line: Beginning in the South
Line of Lot Forty five (45) aforesaiq, 71.5 feet
East of the West Line of Section 9, Tewnship 37
North, Range 14, East of the Third frircipal
Meridian, and extending to the North Line of-lnt
Forty eight (48) aforesaid, 72 feet East of said
Section Line,

In Fast Washington Heights, being a Subdivision of
the West Half ?é) of the Northwest Quarter (i) and
the Southwest Quarter (4) of Section 9, Township
37 North, Range 14, East of the Third Principal
Meridian.

GCe198ve

being the same property conveyed to Texaco Inc. from The Mutual National Bank
of Chicago, as Trustee, by Trust Agreement dated February 9, 1961 and known as
Trust Number 3597, by deed dated March 14, 1963 and filed with the Registrar

of Titles on March 21, 1963, Document Number 2082518 in Cook County, I1linois.

also known as: 99th St. and Halsted, Chicago, T1linois
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RESOLUTION ADOPTED BY THE BOARD OF DIRECTQORS OF

TEXACO INC.
SEPTEMBER 23, 1983

RESOLVED, subject to the approval of the Chairman of the
Board, that the Vice Chairman of the Board, the President, all
of the Executive Vice Presidents, Senior Vice Presidents, Vice
Presidents, Division Presidents and Department Heads of the
Company, and the General Manager, Corporate Real Estate
Department s:e hereby severally authorized from time to time to
approve the terns and conditions of the sale, exchange,
donation, or other transfer of any real property or other fixed
(capital} assets of the Company having a sale value not in
excess of $5,000,000, and ‘the Vice Chairman of the Board, the
President, all of the Executive Vice Presidents, Senior Vice
Presidents, Vice Presidents, Division Presidents and Department
Heads of the Company, and the General lianager, Corporate Real
Estate Department are hereby severally a:ihorized to sign, and
the Secretary and the Assistant Secretaries aie hereby
severally authorized to attest and affix the Comrany's seal to,
such deeds, bills of sale, and other instruments, and to do
such other acts, as may be necessary or proper to carry /ouic the
purpose of this resolution; and the delivery of any such aecq,
bill of sale, or other instrument so signed, attested and
sealed shall be conclusive evidence that the transaction has
the approval of the Chairman of the Board of the Company and
has been executed within the authority of this resolution,

nhege( fege A true copy, I certify.

o eogxeT
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Legal Department
Texaco Inc.

4501 DTC Bivt
Denver, CO 7
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SPECTAL WARRANTY DEED

THIS DEED, effective as of the 31st day of December, 1984,

Reference is hereby made to that certain instrument of conveyance styled
"General Assignment, Conveyance, Bill of Sale and Transfer", a copy of which
is incorporated by reference herein as Exhibit " A " and made a part hereof,
dated, executed and delivered on December 31, 1984 whereby TEXACO INC., a
Delaware Curporation, as Grantor, conveyed unto TEXACO REFINING AND MARKETING
INC., a Delawere Corporation, as Grantee, with offices at 4601 DTC Blvd., P.0.
Box 2100, Denver, £0 80201, among other properties, the real property

¥
-

GGT9sbE

hereinafter specificallv. described. Grantor, in furtherance of its express ;.
covenant in said instrument.of conveyance "to execute and deliver to Granteg“{;
all such further instruments Of conveyance, assignment, and transfer and all ?3
such notices, releases, aquittance¢, and other documents, and to do all such

other acts and things, as may be necessary more fully or specifically to

-
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convey and assign to and vest in Grantee, 7%s successors or assigns, title tofuﬂ

R
1

all and singular the properties, assets and rignts hereby conveyed, assigned,:

or transferred", does by these presents ratify, confirm and adopt all of the

TR SRRV SR Ry

terms and provisions of said instrument of conveyance<znd that the said E :

Lo

Grantor, for and in consideration of the sum of Ten and No/1P2. Dollars, iné?
hand paid by the Grantee, the receipt whereof is hereby acknowicaged, andgf
pursuant to authority of the Board of Directors of said corporation, by these “'E ;
presents does REMISE, RELEASE, ALTEN AND CONVEY unto the said Grantee, and to

its successors and assigns, FOREVER, all the following described land, s1tuate

o

in the County of Cook and State of 11linois known and described in Exhibit:
IlBlI'

Exeupt dcr Real Estate Tv\: fer Tax fot Gog. 4
AT wwmimesa. & COOK County Ord. 95104 Pap. iéiw; -

Date {/€VQ’§Z?PE; Sigf Vol .mw.hgéﬁ:éééa_

2 {.’,‘05 Zeov ~¢ L2 [Mde OS5
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Subject to the following:

1. Taxes for the year 1985 and subsequent years.

2. Any and all easements, reservations and restrictions of record.

3. Any state of facts an accurate survey may disclose.

Together with all and singular the hereditaments and appurtenances
thereunto belonging, or in anywise appertaining, and the reversion and
reversions,. remainder and remainders, rents, ijssues and profits thereof, and
all the estars, right, title, interest, claim or demand whatsoever, of the
sajd Grantor, eitier in law or equity, of, in and to the above described
premises, with the nereditaments and appurtenances: TO HAVE AND TO HOLD the

said premises as above descvibed, with the appurtenances, unto the said

Grantee, its successors and assions forever,
And the said Grantor, for i:self, and its successors, does covenant,
promise and agree, to and with the saiy frantee, its successors and assigns,

that it has not done or suffered to be - dune, anything whereby the said

QSTIstve

premises hereby granted are, or may be, in aiy manner incumbered or charged,
except as herein recited; and that the said premiscs, against ail persons
Tawfully claiming, or to claim the same, by, through ‘er under it, it will
WARRANT AND FOREVER DEFEND against its acts only,

IN WITNESS WHEREQF, said Grantor has caused its corporate ceal to be

hereto affixed, and has caused its name to be signed to these presents oy its
44

Vice President, and attested by its Assistant Secretary, this /7" day of
Seplembee 1985,
ATTEST: TEXACQ INC. FOI

Lyl o et v
ssistant Secrefary Vice President .o po0cn

PAULINE S. GOWAR!

This instrument was prepared by Jerome L. Francis, Attorney, Texaco Inc., 4601
DTC Boulevard, Denver, Colorado, 80237.

Ty
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STATE OF /2% o
coUNTY OF Yape)s

g) EE
I, . Coheonki: ,» @ notary public in_and fpr said
County, In t%e State a?oresa%%, U% ﬁ§§E§§ TERTIFY that K. A .7/ )iekoiison

personally known to o be the <5~ Vice President of lexaco Inc., the
corporation, and  Au/fwe S. { bwaet personally known to me to be the
Assistant Secretary of said corporaticn, and personally known to me to be the
same persons whose names are subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that as such S
Vice Prisident, and Assistant Secretary, signed and delivered the said
instrument “and caused the corporate seal of said corporation to be affixed
thereto, purcuant to authority, given by the Board of Directors of said
corporation 25 iheir free and voluntary act, and as the free and voluntary act
and deed of sail <crporation, for the uses and purposes therein set forth,

4

TVEN under, ryy~ hand and official seal this /L day of

uS}}ﬂ?ZZﬂéﬁu’s 1995 o ;%? {7

)
Y ss.
)

My commission expires

Notary Public.. State of Texas

18, 1987
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