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CERTIFICATE

The Undersigned certifies that he Is an Assistant Secretary of CHARM

STATIONS, INC. ("CHARM"), a Kentucky corporation, and that, as such, he

Is authorized to execute this Certificate on behalf of CHARM and further

certifies that:

5,

2)

(b)

s.zched hereto as Exhibit A is a true, complete and correct copy of
the Dw-laws of CHARM as in effect on the date hereof;

Attached tereto as Exhibit B is a true, complete and correct copy of
the Certiiicate of Incorporation of CHARM as in effect on the date
hereof; and

Attached hereto as exhibit C is a true, compiete and correct copy of
resolutions duly acorted by the duly elected  Board of Directors of
CHARM by unanimous action taken as of December 1, 1985 and by
the shareholders of “<.narm by unanimous action taken as of
December 1, 1985; sald resolutions have not been revoked, modified,
annulled or amended in any -manner whatsoever and do not in any
respect conflict with or cenfiavene the By-laws or Articles of
Incorporation CHARM,

IN WITNESS WHEREOF, | have signed ar< sealed this Certification as of

the 1st day of January, 1986.

L]

U’ > ){w'a-'
5" Assistant Seci-ei.ary
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RESOLUTIONS

RESOLVED, that pursuant to Paragraph 5.14 of that certain Trust
Indenture dated as of August 15, 1967 (the "Indenture") between
the Company and Chemical Bank New York Trust Company {now
Chemical Bank) and Stephen J. Cushing, Jr. (now F, J. Farrell),
as Trustees, the Company desires to substitute certain new
property for existing Properties No. 4, 7, 8, 9, 13, 21, 27, 31,
34, 36, 38, 39, 40, 41, 47, 48, 51, 61, 62, €8, BD, 81, 85, B6, 93
and 94 (the "Existing Propertles"), and in connection with such
supostitution, to convey such Existing Properties to Ashland Oll,
inc.. a Kentucky corporation;

RESCOLVED, that in order to carry out the intent and purpose of
the foreguing resolution, the President, any Vice President, the
Secretary ¢ any Assistant Secretary (the "Authorized Officers"),
be, and each of them hereby Is, authorized to execute and file
with Chemical Pank and F. J. Farrell, Trustees under the
Indenture, an ApLlication for the substitution of certain new
property selected ana, approved by any such officer, for the
Existing Properties, -such Application to be in such form as the
officer executing the 'sums shall deem necessary or appropriate,
‘and the designation of sucli new property in such Application to
be conclusive evidence of tne <slection and approval of such new
property by such officer;

RESOLVED, that the Authorized Officers be, and each of them
hereby s, authorized to execute ard dzliver In the name and on
behalf of the Company and under its cor/porate seal or otherwise,
all deeds, assignments, leases and oiner instruments, including
but not limited to Security Notes, Mortgages, Lease Assignments,
Leases, Memorandum of Leases, Quitclaim < Deeds and Lease
Termination Agreements, with respect to the. rsw propérty or
Existing Properties, as they shall deem necessary cr appropriate to
carry out and complete the aforementioned substitilion including
the mortgage to the Trustees of the new property oand the
conveyance to Ashland Oll, Inc. of the Existing Properiizs: and

RESOLVED, that the Authorized Officers be, and each of tnhem
hereby is, authorized to take such further actions, and to exe:uie
and deliver in the name and on behalf of the Company, under its
corporate seal or otherwise, all such additional Instruments and
documents as such Authorized Officers shall determine to be
necessary or appropriate to carry out the intent and purpose of
the foregoing resclutions or any of them.
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CHARM STATIONS, INC,

Certificate of incumbency and Specimen Signatures

1, Glenn G. Wilson, an Assistant Secretary of Charm Stations, Inc., a
Delaware corporation, C(hereinafter called the "Company"), DO HEREBY
CERTIFY that each of the persons listed below is, and at all times since
December 1, 1985, has been, & duly elected or appointed and qualified
officer or agent of the Company holding the offlce or title Indicated below
opposite his name and is presently acting as such, and that the signature
appesring below opposite the name of each such person s his facsimile
signature:

J. MARVIN GUIM - President ﬂ"\ &«-&_

T. CODY WALES '~ Vice President , %Mé&
DAVID L. HAUSRATH ~ Vice Presidant Daind L tonseZ®
' r

GLENN G. WILSON - Assistant Secretary MM__W

IN WITNESS WHEREOF, ! have executed this Certificate as of this
/st day of _&gm‘t?/ , 1966,

L)
L aenr Pl
Glenn G. Wilson
Assistanl Secretary

I, J. Marvin Quin, President of Charm Stations, lrc., DO HEREBY
" CERTIFY that Gienn G. Wilson was on December 1, 1985 ana ra: been at all
times since that time, to and inciuding the date hereof, a duly elacted and
qualified Assistant Secretary of Charm Stations, Inc. and that the signature
on the foregoing Certificate Is hls genuine signature.

IN WITNESS WHEREOF, | have hereunto set my hand this Zst day of

Eﬂug"g 1986,

J. Marvin Quin
President
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CERTIFICATE

LN

) The Undersigned certifies that he is an Assistant Secretary of ASHLAND

OIL, IN®. ("ASHLAND"), a Kentucky corporation, and that, as such, he is

authorized to execute this Certificate on behalf of ASHLAND and further

certifies that:

(a) “attached hereto as Exhibit A is a true, complete and
coirvect copy of the By-laws of ASHLAND as in effect
ol t)ia date hereof;

(b) Attachar hereto as Exhibit B is a true, complete and
correct conv of the Restated Articles of Incoerporation,
as amenced, of ASHLAND as [(n effect on the date
hereof;

(c) Attached hereta as Exhibit C is a true, complete ‘and
correct copy of rasolutions (the "Resolutions") duly
adopted by the duly eiected Board of Directors of
ASHLAND at a maatlng July catled, convened and held
on January 27, 1982 at whi:h 3 quorum was present and
acting throughout; sald Resulutions have not been
revoked, modified, annulled o amended in any manner
whatsoever and do not In any vaspect conflict with or
contravene the By-laws or Articles of Incorporation of
ASHLAND; and

(d) Attached hereto as Exhibit D Is a true anc zorrect copy

of a Power of Attorney dated Decen;be 1, 1985

executed and delivered by Willlam R. &daton to

Thomas L, Feazell pursuant to the Resolutions: said

Power of Attorney has not been revoked, modifiza,

annulled or amended In any manner whatscever ‘and

- - does not In any respect conflict with or contravene the
By-laws or Articles of Incorporation of ASHLAND.

IN WITNESS WHEREOF, | have signed and sealed this Certification as of

the 1st day of January, 1986.

(SEAL)
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RISOLVED, that &n edditfon ¢o but net En Sinteaston o,
ghe avthority vasted ¢n ghe Cr{ef Ensevtive Bifteer of
ghe Corporation n rospest of she managesint of the
Businers and offsirs of the Corporation as set forth
a) fhe "-llvl of tha Cazporarion, Yessre, Villfex R,
Bvaton, Robars T, MeCovan, Pavl ¥, Challgren, Oarles J.
Teollon, Richard W, Bpeatd ond Villtae €. Vass ("Pastye
piive Oiticars™), in their tnrulvo eayacities s
off<0.0 of the Cosporation, shell ba, oné eneh Lo
heredy avthorised, tn sdéition to ané not $n dieitetion
ol any etaey povar ond dutherity he way Mave, on Vehall
of the Cursoration, to entar Snte eontitnents, execute
and daltver erntracts, and do and perfore 211 ourh
other atts an” shingn, A8 are pecdisory end appropriste
to asccompiish 2oz vanagerent, business ond affalrs of
the Corporation §2 1ha oréinary eourse of buslnesy; and

RESOLVED, that thc Zealpnated OIffcers, Do and sach of
then £3 heredy authort sd fron tive to tine and for sueh
peried of tins a3 deenvipirenrary de appropriste, by
weirten tnstrument filed with) tha Becrelary, to uihe
sonssitute, ond appoint povars 2f attornay, Ceatynated
89 Artorneyd §n Poce, whother 28 7core, arployees, 98
apents, with the suthorfty, ta th~ nare and on Habalf
0' the to:sornron. and alpo to i ter Ento commitmines,
anecute and deltver contracts, ang €7 3nd perfore 21}
sueh other octs and things, o 870 Veteirary and eppro-
priate to sceompifoh ¢ha managerant 81 %ns Dualness and
sifetlzs of the ot'on‘lon. in the erdirerys eourse of
Susfness, audiect In @ %bn cash and tn v1q vatters o
he contro) of the Oniel Executive Offfcar 204 of the
%ml ol Dicectors and the Chiel Baecutlve Oittcor to
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goavelke the lxntnmnt of any pover of astorasy dostg.
potad a0 An Attorney £n Fact, wpan written aitIto se
She Attorney §iled vith lhl,io:tolor‘; which pover ang.
R S R A
R gten, the felleving poever and authesisy; y s

3.  The power and puthority 8o unervte and feldv
and :n of the bllwl:; Snsu\nm:. l!l‘:l::l::{nl
so oi3, §85, or Voth, ané all veloted hydrocardon
gu\ltlhtll owned f1om Jands ovned ot ad=inlstared
y C8) tha Uniced Braces or any sdsinfstrative
poney thereot Qhoreinafiar desiproted as “faferal
ands™) ond Tridel or Allotted Tnéian Lands, or
) any llﬂ!ll,ﬂ forafgn o tho United Siotes or .
any stats ot politieal oubdivioion or edsinle-
trasive ageney tharend of |a! foreipn soveraign or
of tha United Btates, requiring emecutien ond
dellvery £3 She pase 8 the Cerporation, Wil

©ffers, ap)licoations and DSl to 3000 oz for
senzersiong, ,;,!tuthm for apprevel of
guunmnn ol 200002 py S0nE0ssions OF

ntasadts tharein and 81l stasesents of (n-
tazast and of Moldings of soid Ashland 011,
;nz.. ‘umsm, ;o svth lands, ond 80 %0

sderad fands, 611 ether s2atenentd Foquirsd
or vhish Ry be geguired, By the Acte and

Regulatfons portafning t0 aveh federal lands:

n’. 85 80 suth Tederal lands, naié Corprtas
tion a3rens o be Dound By suth zepresantee

=ton| of 016 sttornay and valves any and oll
*

fanses which n; o availadle to £t to eon-
se8t, pegate, o 85301fire the setions of
8,04 sttarnay tahen heraunder £ connection
wit) 2uth felersd Tands,

The pover 2ad wthnl{y to oxocute and deltver any
and 811 bids, groposale, eontrects, bonda, velreses,
setsafactiony, Batar ond payroll atifdavita ant
goporis, periesteand final estimated, gonsents 19
the rolease of zetainad parcentages and the paynent
of finel eatimaten, o:d a1l athez docurmints,
writings, gonsents, ¢ Taports nitessary ot gegquinite
to the imp erantstion of Didding for, or the
'n}ommo of, the fvrnading of goods ‘rohcll "
or vork and u:v!;u to any/ uummnui peteurenthith
shether forefgn, federad, piZis, tounty of punicipsds
Eneluding, without 3imitation, Yids of proposals
gnrtudu‘s; = “ntlﬂe:t:rn.::.gw‘iglzu:;oi\.n (1}

¢ vequine any goverar enthe
pml%u!n b:,’u!;%nh 103¢d) of (AL Cunerel
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felpel of Sutfale, ¥
"‘:'.‘,55!!. mlvnn; |'nrtlﬁeﬁ“‘t‘ggnﬁﬂlgtm
B Fsptcehby bl it f o 14 o
the ’»ﬁc Autherisies Lav of the Biata 8 ¥ev Vork,

Pu prver and avtharity o appeer and vepresent ghe
srporation Befotre 033 governzantsl logunum.
Sridunais and offiesalds reduding, without 3inits-
sSom, filing, anveurion and rlfvery of 811 sax
feturnd oY suppleaentary and relsteé urn
therais; o exatelss the vight to vete In Fespect
of sheras of w‘ gthcr esrparation, partnatehip
or assncfesion held by the Corporation ond 30
snscute ond deliver prontes to vote puth shares;
15 Bike and antey £nts agrernants for the puwr»
avese, 0010 and transfer of personal Property;

te buy, #4033, Sra€s, enchenge, d0bd £fn, £npors,
export any and all Xinds of goods, vares and
serchand{se: 86 antar Ente gontzacty to 9ell and
gonvey o2 pu:zlml and sequirs real property in
transostfons an!m}! pot 0 excesd of 83,000,000,
and sy axstute and deltver deeds ond other Sooye
pents £n sennsction theravith, €0 exerule od
deliver puraty banda; 8o drav, utn. ondores,
srcept and negotsate Mils of Iading, sertifivases
and afiigavite snd ether earanseial éocimopty
(ancopt presfssery notea); to fezand, eollact and
gecelve any and a1l sus of »MI decurities,
doeurantd ané praperty of svery {ng whieh may

B due or Pelonging te the cn,umm and 3
sdiune, sattlie and voprezise dedie, Sretounts

and slotes which pertats to the Businers of the
torpavation, oré Lo give raczelpts and srquittantes
therefoy; and the pover and sutherity 1o exectule
ani geltver-any and sl certifizases, avidorige-
tionr, ronsents, receipts, teleased, viivers end
ca{ rebar docurents reguired, mcnnr{ 8T ApPLe-
priste %o sonneccion with any transaction, fee
quirensn’ o8 Tequert with o by she Covernnent

of she valteZ S1sses or any state, ¢hunty,
wunielpality, vz subdivision ot agenty of any

o.! tha foregelion. -

* 2 ine
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Exhibit D

POWER OF ATTORNEY

I, Wwilllam R. Seaton, Vice Chairman and Chief ‘Flnanclal Officer of
Ashland OQil, Inc. (the "Corporation") by virtue of the authority vested In
me by the Board of Directors to grant limited powers of attorney, do hereby
grant authorization to Thomas F, Feazell, Vice President and General Counsel
of the Curporation, and J. Marvin Quin, Treasurer of the Corporation, or
either of ther:, - acting singly, to execute and dellver on behalf of the
Corporstion all doc:ments, Instruments and certificates, inciuding deeds,
leases, lease assignments, and memorands of leases, in connection . with the
substitution of a new proparty for twenty-six exlsting properties in ‘tha
Charm Stations, Inc. financing and to do and perform all other acts and to
execute and deliver all other docuivints, instruments and certificates as are
necessary and appropriste to accomplizr the foregeing substitution, subject
in any case and In all matters to the cont'si of the Cl;ier Executive Officer
of the Corporation to revoke this Power of Atisroay upon written notice to
the attorneys filed’ with the Secretary of the Corporati=n.

Dated as of the 1st day of December, 1985.

ASHLAND OIL, INC.
Gt (ad
gl« ?wmﬁmn

Vice Chairman and Chief
Financial Officer

ATTEST:

Rssistant Secretary
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TN\ SATE OF KENTUCKY ) ‘
ko TY OF GREENUP

) SS:

AFFIDAVIT OF DELIVERY

Comes the affiant hereto, Marvin Quin

as President of CHARM STATIONS, INC., a

Delaware Corporation, and states as follows:

1. That on May 22, 1986, said Charm Stations, Inc.,
delivered to the Cook County, Illinois, Recorder of
Deeds a certain Quitclaim Deed to Ashland 0il, Inc.,
a Kentucky corporation, dated January 1, 1986, which
Deed was recorded May 22, 1986 as T# 4444, Trans-
action 0294, at 10:18 A.M., #4136, #D86-204319,
a-vzny of which is attached hereto and made a part
herroi by reference.

That s&ic .Peed was recorded and delivered to said
Grantee in error as the property conveyed therein is
Registered/Land. (See copy of Certificate of Title
attached heretn.)

That said record should be laid aside and held for

naught, and said Deed) be processed through the proper
channels for conveyanze to Ashland Oil, Inc.

Further the affiant saith naugh*.
CHARMN STATIONS, INC.

By 5//%\—4%

QFH Title: Prezidant

(SEAL)

SUBSCRIBED AND SWORN TO before me by Marvir Luin

as Pregident of CHARM STATIONS, INC., a Lelaware

corporation, this 3lst day of October , 1986 on behalf

of said corporation.

KAREN C. REIS

My commission expires: My Commission exeirss August 23, 1987

(SEAL) | y ﬂ/é;/

otary Public 4
Kéntucky State-at-Large
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