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RESOLUTION ADOPTED BY THE BOARD OF DIRECTORS OF
TEXACO INC.
SEPTEMBER 23, 1883

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 Presi-
dents, ‘Division Presidents and Department Heads of the Company, and
the General danager, Corporate Real Estate Department are hereby
severally autucsized from time to time to approve the terms and
conditions of the srle, exchange, donation, or other transfer of any
real property or other iixed (capital) assets of the Company having a
sale value not in excess =/ $5,000,000, and the Vice Chairman of the
Board, the President, all of the Executive Vice Presidents, Senior Vice
Presidents, Vice Presidents, Divisuan Presidents and Department Heads
of the Company, and the General Managzr, Corporate Real Estate Depart-
ment are hereby severally authorized to sigh, and the Secretary and
the Assistant Secretaries are hereby severalliy authorized to attest and
affix the Company's seal to, such deeds, bills >f sale, and other in-
struments, and to do such other acts, as may be pnecassary or proper to
carry out the purpose of this resolution; and the delivusry of any
such deed, bill of sale, or other instrument so signed, avtested and
sealed shall be conclusive evidence that fhe transaction has the ap-
proval of the Chairman of the Board of the Company and has been

executed within the authority of this resolution.
A true copy, I certify.

5 ;2%/1
Assistant Secretary

WILLIAM L. SOULA
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ASSIGNMENT OF LEASE

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, executesd ond delivered on NDecember 31, 1984 whereby TEXACO INC, as
Assignor, assigned-urio TEXACO REFINING AND MARKFTING INC. as Assignee, among
other properties, a lease for the real property hereinafter more specifically
described. Assignor, in furiherance of its express covenant in said
instrument of assignment "to excceuie and deliver to Grantee all such further
instruments of conveyance, assignmert, ond transfer and all such notices,
releases, aquittances, and other documen(s, and to do all such other acts and
things, as may be necessary more fully or specifically to convey and assign to
and vest in Grantee, 1ts successors and assigns, titie to all and singular the
properties, assets and rights hereby conveyed, assigned, or transferred", does
by these presents ratify, confirm and adopt all of the terms and provisions of
said instrument of assignment and for value received, TEXACO INC., a Delaware
corporation, with offices at 4601 DTC Blvd., Denver, Colorado 80237 lieceby
assigns, transfers and sets over to TEXACO REFINING AND MARKETING INC., 3
Delaware Corporation, with offices at 4601 DTC Blvd, Denver, Colorado 80237,
effective December 31st 1984, all of its rights, title and interest in and to
that certain lease from Branigar Organization Incorporated to Texaco Inc.,

dated December 16, 1963 and registered &s Document No., 2224579 at the Torrens
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Office on August 11, 1965 covering a tract of land with the improvements

thereon in the County of Cook, State of Illinois, more specifically described

as follows:

©7-34 - Ro7 - eRr/- 0coo g£F
Iot 3 (except that part thereof described as follows:
Beginning at the Southwest corner of said Lot 3; thence
North on the West line thereof, 10 feet; thence
Southeasterly to a point on the South line of Iot 3
aforesaid, 10 feet East of the place of beginning; thence
West on said South line 10 feet to the place of beginning)
in Branigar's Commercial Resubdivision of Lot 103 in
Branigar's Medinah Sunset Hills Unit No. 2, a sukdivision
ir the Northeast 1/4 of Section 34, Township 41 North, Range
10, ‘East of the Third Principal Meridian, in Cook County,
Illino’s, according to Plat of said Branigar's Commercial
Resubdivision registered in the Office of the Registrar of
Titles of Owok County, Illinois on June 20, 1974 as Document
Number LR27580,88, in Cook County, Illinois.

Also known and numbered as rosille and Nerge (a/k/a 1538 Roselle and Nerge),
Roselle, IL.

IN WITNESS WHEREOF, the Granuor has hereunto set its hand, by and through

its duly authorized officers, this 47 Gay of FEB&(!&% Y4 1986,

ATTEST: TEXACO INC. FORM APPROVED:

DI oo /7»45»%/7/{

Wi souL - ZVICE PRESIDENT J. 71,. brancis

ASSISTANT SECHLYARY

ATTEST: TEXACC REFINING AND MARKETING INC.

yi7 &7 :
TN SR FICE PRESIDENT

[T i(.lrLMNL

This instrument was prepared by Jerome L, Francis, Attorney, Texaco Inc., 4601
DIC Boulevard, Denver, Colorado 80237.
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STATE OF T EXAS
) 85,

COUNTY OF A/ARRIS )

I, the undersigned, a Notary Public, in and for the County and
State aforesaid, DO lEREBY CERITFY, that J° M. SEAMAA/S . personally
known to me to be the Vice President of TEXACO INC., and .

personally known to me to be the ASS3stant Secretary

of said corporation, ard 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 Vice President and
Assistant Secretary, they signed and delivered the said instrument as Vice
President ani Assistant Secretary of said corporation, and caused the corporate
seal of said ¢oirnration to be affixed thereto, pursuant to authority, given
by the Board of Diractors of said corporation as their free and voluntary act,
and as the free and voluntary act and deed of said corporation, for the uses

and purposes therein sec forth.
Given under my he.yand official seal thisg),7#day of February 1986,

oo £l
(74

Commission expires 4-4 -89

This document prepared by Jerome L. Francis, Bsugdre, TEXACO INC.,
4601 DIC Boulevard, Denver, Colorado 80237,
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EXHIBIT "AM
GENERAL ASSIGNMENT
CONVEYANCE, BILL QF SALE AND TRANSFER
FROM
TEXACO INC,
TO
TEXACO REFINING AMD MARKETING INC,
Dated December 21, 1854

6166TC

-
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THIS GENERAL ASSIGNMENT, CONVEYANCE, BILL OF SALE AND
TRANSFER (hereinafter called "Assignment"), effective as of
recember 31, 1984, from Texaco Inc., a Delaware corporatien,
tzreirefter called "CGrantor,” to Tevxaco Refining and Marketing
inc., 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
of Grantee's commen stock having an aggregate fair market value
ecual to the fair market value of the net assets transferred to
Grantre hereunder, does hereby sell, convey, assign, transfer,
set over, ard deliver unto Grantee, andé unto its successors and
assigns, #11 and singular, the properties, essets, rights,
liabilitizs and obligations of whatsoever kind or nature of
ranter perceining tc (1) Grantor's refining, marketing and
“vznescrtation of petroleum products within the United States,
2l) as currently-operated by the Texaco USk Division of Grantor,
including the stolxw of the subsidiaries and affiliates cf Granter
celated to such operations as set forth in Exhibit 4A attached
hereto and including(any property desionated as "surplus" by
rmenzce USx, (2) Grantor's domestic merine fleet, (3) CGrantor's
domestic marine sales ani aviation sales operations as currently
operated by the marine sal¢s and aviation sales divisions of
Grantor, ané (4) Grantor's crade oil and petroleum proeduct
rurchase, sale and exchange agrsements, including, without
limitation cil division and transfer orders and inventories,

INCLUDING, BUT NOT LIMITED TC:

2. Grantor's refineries and ircluding with guch
vefinavics, Lut net limited to, processintd-units, research
frciliticg, office buildings, fee properticsy leaseholds, inven-
sorieg, azuicmotive ecuipment, storage tanks, tank farms, tank ¢l
cars and all equipment, facilities, materials, supplies, o
licenses, permits end contracts, used in connectisn therevith or &5
related thereto, but excluding from the foregeinc .2 (Bl through o
{F) kelcw anv patents of Grantor or licenses to Grantor for use de)
of sroprietary technology which shall be licensed or extiended to o
Crencee,

B. Grantor's petroleum marketing bulk plants,
erminals, scorvice stations, and truck stops (whether owned in
ee or lcased by Grantor), automotive equipment, warchouses,

1 4 rt

arveting offices, signs, inventories (refined petroleum crcducts
~8), ezulipmen+e, facilities, materials and supplies, .icenses,

, and centracss used in connectien therewish or related

-~

LR 2 B o3

;
Ry
ires and richts

Granter's incerests lpel
gaid retrcloum marketing,

<rorate related to its &lc
“:zn znd zefining cperaticn

c

o Grantor's product terrinacs
terk car leases n

anher cwned in fee
- «rucnz, wWirvelcuses,
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aquipment, facilities, materials and supplies used in conrection
with or related to petroleum marketing, transportation and
refinery operations,

F. Grantor's net workinog capital and other assets and
tiabilitios related to its aforesaid petroleum marketing,
transportation and refining operations, and domestic marine and
aviation sales operations,

F. Richts of way, easements, servitudes, franchises,

permits, interests and licenses (except process and technology
icenses); and all dispensing, display, repair, maintenance and
other equipment; all piping, fittings, cornections and other
fzcilitdes for or related to the refining, transportation and
marketino-of petroleum products and other products; all office
furniture; fixtures, supplies and inventories; all contracts,
acreements ard leases of every kind and character, and Grantor's
ir-avecte in (cr. under all contracts, agreements and leases; and

all btank accounts, deposits, books and records relating to the
cesets, propertics, facilities and accounts transferred to
Grantee herebyv,

C. chares Oof!stock in Grantor's subsidiaries and
affiliates which subsicizries and affiljates are primarily
engaged in Grantor's aforessid petroleum marketing, transporta-
ticn and refining operations,-as set forth in Exhibit 4A attached
hersto and incorporated herein /oy this reference,

EXPRESSLY RESERVING, EXCIPTING AND EXCLUDING, KOWEVER,

fvom thie hrzignment that property-owned by Grantor on the
cffec-ive date hereof as generallv described in Exhibit "4B"
at-arnhed Yerste and incorporated herein by this reference,

TG OHAVE AXD TO HOLD unto caid Gractee, 1ts successors
iri sesigng forever, together with all and sipgelar the prepers
~izg, ascets, rights and appurtenarces, therctc-belonging or in
anwwise incident or appertaining thereto; and Grantor & rehy
hWirde itzelf, its successors and assigns to speclally wayrant
wicle +o tke s3id prorerties, assets and richts unto Grantzse, ite
suscecscrs and assigns, against every person whomsoceve: lewfully
clziming or o claim the same or any part therecf occurring or
aricing out of occurrences or omissions by, through or uncer
Grzrtor, bhut not otherwise. This Assignment is made with full
synstitution and subrogation of Grantee in and to all covenants
and warranties bv others heretofore given ¢r made in respect to
s2id nreperties, assets, and rights or anv part thereof,

~r zovenants %0 haraatuar ounarute frc cdeliver o
ime wo time, other coneral ond sracific corvews
nte, ard ctner instruments ralating to certain of
agscts, and rights, and Cronwor hereby ccvanants
ntoe, itg succescors incé afsigns, £o lone g
horized by applicable lazw sc teo do, at Grantor's
cmute ond celiver to ITrartee all such goher further
cenveyance, assionmant, anc trangfer and all such
ngee, acguittances, aré nther documents, and e 40

r.)

t6166%C
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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
cuccessors or assigns, title to all and singular the properties,
aescote ard rights hereby conveyed, assigned, or transferred.
Nothing contained in such other general and specific instruments
of conveyance, assignment, and transfer (except to such extent as
may be therein specifically stated with reference to specific
properties) shall be deemed to limit or restrict the properties,
aseets, and rights, herein conveyed, assigned, or transferred to
Grantee, Notwithstanding any other date shown therein, any
grant, .deed, assignment, agreement, or other instrument sub~
sequentlyv executed is to be effective as of December 31, 1984,

£ for any reason any of said property is not transfer-
able at tho date of this Assignment without the consent of a
third party or-parties, or canncot be made transferable by sub-
s ent consent of third party or parties, or if any such assign-
cert o wiehout such sonsent would constitute a breach of any lease,
centract or agreehept or in any way affect Grantor's or Grantee's
rights, or if the transfer of said property would violate any
arrlicable law, rule or _regulation, then legal title to such
property or rights shall he EXCEPTED AND EXCLUDED from this
assignment and shall not ‘bz deemed transferred hereby, but such
property and rights shall bz beld in trust by Grantor for
Grantee, its successors and assigns forever, and all the rents,
igsues, profits, and income therefrom over and above necessary
evperses, and the net proceeds uporn anry sale of such property or
rights, chall be turred over to Grancee or its successors or
sizng, &né any such property or rights so held in trust by

antee chall, if it shall become transferable, be
‘erred, conveved, and de.ivered over to Grantee by

bill of sale, or such othier form of ins:rument
reasonably request,

qu
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This Assignment may be executed in any number of
:nterparts and each of such counterparts shall for all purposes
: All such counterparts snall
-coether constitute but one and the same Assignment,

-

IN WITUESS WHEREOF, Grantor has caused this Assignmeit to be
dulv executed on this ﬁﬁi day of December, 1984 by its Vice
President, duly authorized.

GRANTOR:
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] EXHIBIT 4A

:m ‘ PENACO INC., SUBSIDIARIES TO BE TRANSFERRED TO
TENACO REFINING AND MARKETING INC,

il
"y Name of Company State of Incorporation
il |
Certified Terminals Corp. Delaware
Charles 0il Co., Inc. Maryland
Claflir~Donohue Company, Inc. Massachusetts
Curran & Luxrton, Incorporated Connecticut
General ditomatic Qil Heat, Inc. Massachusetts
Germeral Irndiséerial Services, Inc, New York
Indian Refining Company Delaware
JrF Realvwy, Inc, New Jersey
¥allaher 0i) Comparvy Inc, Rhode Island
New Castle Qi1 Cempany,. Inc, Delaware
Paragon Qil Burner Corperation New York
Paragen 0il Company, Inc. Maine
Faragon 0il Company, Inc. New Jersey
Regent O*l Corp. Delaware
Rhode Icland Refining Corp. Deleware
Ceaboard Fice Line Company Delaware
Sezttle Tuel Company Washington
Sterling Cil Terminal Corp. New York
Terxace Cenvent Refining Inc. Delaware
Temace Ciluort ”olélwgs, {I} Inc. Delavare
Texacn Qilwmors ioldings, (IX) Inc, Delaware
Tenace Ssotions Inc, Celeware
Tenrucc Tanrere Inc. Celaware
Teras Corpany, The dlabara
Texas Companv, The Connecticut ()
Texas Ccrpany, The Haine o d
Teumes Cempany, The Maryland c{f)’
Tewes Cerrany, The webraska fard
meyze Cermzarny, The New Jercev w0
Teyas Corpany, The New Mexico W)
Texas Company, Inc.,The Yew York
'as Pipe Line Company, The Texas
uh e Fuel Corporation Connecticut
ﬁadcer Pire Line Commanv Delaware
tlzmial Direline Company Delaware
Tivie Finmalune Company Nelavare
o :_or::’?i"nllne Crmpany Delaware
Faw rire Lirne Contany Delaware

fhio
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Name of Company

LOCAP INC,.

LOCP INC.

Olvmpic Pipe Line Company

Texaco~-Cities Service Pipe Line
Crompany

Texas=¥New. Mexico Pipe Line Company

West Shore Pipve Lire Company

Wolverine ire Line Company

tvee Pipe Ling Company

3

Exhibit 4A
Page 2

State of Incorporation

Delaware
Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware

¢l
ot
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ENHIBIT 4B

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

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

Grantee agrees to undertake, pav, 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
subiect to all covenants, conditions, and obligations of Assignor
under or relating tc the property, assets, and rights assigned
herein@and expressly assumes and agrees to be responsible for and
discharge-said covenants, conditions, and obligations.

TN WITNESS WHEREOF, Grantee has caused this Acceptance
¢ be dulv eiecuted on this 31st day of December, 19884 by its
Vice President, duly authorized.

GRAKTEE:
[SEAL] TEXACO EEFINING AND MARNETIRG INC.
Ettest: By =
Y Vice President

T
I+
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RESOLUTION ADOPTED BY THE BOARD OF DIRFLTORS OF

TEXACO INC.
SEPTEMBER 23, 1983

RESOLVED, subject to the approval of the Chairman of the
Board, that the Vice Chairman of the Beoard, 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 «r2 hereby severally authorized from time to time to
approve the terws and conditions of the sale, exchange,
donation, or other 'tryansfer of any real property or other fixed
{capital) assets of tiie’ Company having a sale value not in
excess of $5,000,000, ana-titz Vice Chairman of the Board, the
President, all of the Executivz Vice Presidents, Senior Vice
Presidents, Vice Presidents, Division Presidents and Department
Heads of the Company, and the General Manager, Corporate Real
Estate Department are hereby severally auchorized to sign, and
the Secretary and the Assistant Secretaries .arc hereby
severally authorized to attest and affix the Corpany's seal to,

such deeds, bills of sale, and other inétruments, and to do

such other acts, as may be necessary or proper to carry owt the

purpose of this resolution; and the delivery of any such deed;

prer ey

bill of sale, or other instrument so 51gne%{ attested and
sealed shall bLe conclusive evidence th&tsz;é”transaction has
the approval of the Chairman of the Board of the Company and
has been executed within the authority of this resolution,

A true copy, I certify,

oy 7 Bz

V" 7Assistant Secretary

t6T166YC
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STATE oF T EXAS )
) ss,
conty oF HARRIS )

I, the undersigned, a Notary Public, in and for the County and
State aforesaid, DO HEREBY CERTIFY, that T./v]. SEAMANS .+ personally
known to me to be the S&moR - Vice President of TEXACO REFINING AND

, MARKETING INC., and (U L. Soueh personally known to me to be

the Assistant Secretary of sald corporation, and personally known to me to
be tha same persons whose names are subscribed to the foregoing instrument,
appéarsd before me this day in person and severally acknowledged that as
such GEx~aR Vice President and Assistant Secretary, they signed and
delivered +he said instrument as SEvroR Vice President and Assistant
Secretary of-said corporation, and caused the corporate seal of said
corporation to'be affixed thereto, pursuant to authority, given by the
Board of Directors of said corporation as their free and voluntary act,
and as the free'and voluntary act and deed of said corporation, for the
uses and purposes brarein set forth.

Given under ny hand and official seal this R67"day of February 1986.

Ccommission expires 4-0-¢9

This document prepared by Jerame L. Francis, ©squire, TEXACO INC.,
4601 DTC Boulevard, Denver, (olorado 80237.
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