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CONFIDENTIAL

ASSIGNMENT AND ASSUMPTICN AGRESMENT

KNCW ALL MEN BY THESE PRESENTS, That

WHEREAS, Diamond Shamrock Refining and Marxeting Company, a
Delavare corporation (the °"Sudsidiary®), tne address of wnica s
3643 B. Commerce Strees, San Antonio, Texas is a wnolly owned
subsidiacry of Diamond Chemicals Company, a Delaware corpogration, :ne
addzess of which is 717 Nozth Harwood Street, Dallas, Texas 73220
(she "Company”); aad

WHEREAS, it is the desire of the Company to (l) =ransfer segfza.x
assets 20 the Subsidiarzy as a contribution of capital to tne
Subpsidiacy, (2) transfer the Balance ¢f such assets o tle
Subsidiaczy in considecration of the execution and delivery dy :ne
sunsidiacy of an unsecuced promissory nocte and (3) retain cersaln
other assets in the Company:;

NOW, THERZPORE, as a contribution to the capital of the
Subsidiary in the amount of $120,662,157.00 and 1n considerac:on of
the execution and delivery by the Subsidiary of an unsecuzed
promissocy note in the foraz attached hereso as Exnidit A 1n
principal amount equal to the net Dook value of the assecs
cransferted less the amount coneributed to the capital of tne
Subsidiary, the Company, subject o all of the terzs, conditions,
exceptions and reservations in this Agreement, grants, conveys,
assigns, transfers and delivers to the suocsidiary, itsS successors
and assigns, and the Subsidiary accepts, all assets of wnatsceve:
kind of tne Company that arfe necessary f£or the operation of or .sec
principally in connection with or felated pringipally to the
trefining and marxeting business of the company (*the R & M
Business®), both real and personal, tangidle and intangidie,
wherever situated, including but not limited to:

(1) All of the assets included on the books and records of -2
Company and designated as assets of zne R & M Business:

(2} All of the Company's stock cownersnip in and all advances
shown on the Company's tooxks and records to:

Sigmor Corporation

Execald Corporation

Diamond Shamgock Petroleum Corporation
D-S Pipeline Corporation

The Shamrocx Pipe Line Corporation
Diamend Reforming, Inc.

(3) All business operations and activities of =he R & M
Business:

(4) All rights and cenefizs of the Company undet CONTIacc<s
witich relate to the assets assigned or to tihe Cperact.ons

and business activities Deing transferred:
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(§) Als claims, unsatisfied judgments and causes of acs.sn
which the Company may nave against any tiizd parsy casez
upen rcights wnich tne Company has or nad 1n 1t8 capac.:zy as
the owner of any of the assets and business act.viz.es
being assigned and transferred, and wnicnh would not zave
arisen in faver of the Company but for such ownersi.igz:

(6) All employment contracts with employees rfequired 25 cpeca:za
and secfvice the assets and business activities Jeing
assigned and tzasferred; and

(7) All of the Company's trade and ocher feceivables and
payables which relate to the assets and Dusiness acst.v.z.es
assigned and tranferred.

The Subsidiary is authorized to prosecute Such Clains and cagses
of aczion and to collect Or otherwise enforce such judgments, at .:s
own expense, in the name of the Company.

Provided, however, that if a consent, license or permic s
tequlired toO transtet any assets of wnatscever kind of to carzy cu:
and business operation of activity then:

(A) The Company will transfer to the Subsidiary only such
interest (beneficial or other) in that asset that will ncs
cause a loss of any part of that asset and will not

-ultizmately resule in she viclation of any law or applicacls
regulation. All remaining intecests in that asset are
tetained by the Company until tne requiled consent, ..cense
Of permit is obtained; and

(8) Such business cperation or activity will, to the extent .:
can be done lawfully, De continued and carried out oz :-e
benefit of the Subsidiary oy the Company as trustee wi:t:
all operating profits or losses being for the account 33
the Subsidiary until the rfequiZed consent, lLicense o
perait is obtained, at which time the L1ntecests not
previously transfecrred and all cights to carrly out =ne
business operation or activity will De vested 11 the
Subsidiacy under the terns of this Agreement.

The Company and the Subsidiazy will use their dest effcrts o
obtain any and all necessary consents, permits and licenses as sccn
48 cesasonably possible.

Puzthetr, the Company assigns to the Subsidiacy and tle
Subsidiacry assumes all the liabilities and ooligations of the R i M
Business, including, but not limited to:

(i) All of the Company's oboligations under the contracets,

agreements, licenses, leases, pernits and ccmmitIents
telating to the R & M Business:
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(id) All cuzzent liadilities relating %2 tle R & M 3us.tess:

(iid) All liabpilicies and ocligacions with respecs to zayrts..s,
pensions, employee benefits or expenses f{or tne emz_.cyees
employed in the R & M Business: and

(iv) Any and all liabilicies for all claims and causes of ac::.:-
which any third party has asserted Or DAy assert aga.ns:
the Company, as well as the liability for sucn claims and
causes of action and judgezents entered against I
Company, dased upon an obligation or duty tnat tnhe Comgpany
allegedly owed or owes to such third pacty in :tlhe Campany's
capacity as tne owner of any of tae assecs and bdusiness so
assigned and transferred and wnich would not have arc.sen
but for such ownersaip. :

The Subsidiary is authorized to defend against such claias anc
causes of action, at 1ts own expense, in the name of the Company.
Any informacion received by the Company to the effect that any sucn
claim or cause of action is being assected snall oe delivered
immediately by the company to the Subsidiarcy.

Provided, however, that i1f a consent to transfer any liaoil:ity
or ooligation of wnatsoever kind is required to relieve the comparny
from liability thereunder and such consent has not Deen received, I:
if chat consent is withheld or if zhe transfer of any liabilizy oz
obligation would constitute a breacn of any agreement, tle
Subsidiary will indemnify the Company focr any loss, liapilicy of
expense incurred by tne Company as a direct result of any sucn
claims or causes of action.

Provided, further that =he following assets are expressly
excluded from this Agreement: :

(a) All assets that are covered by or the subject of any
specific assignment of conveyance tO tnhe Supsidliacgy or T
any other person;

(B) All assets previously sold or contracted for sale and z<oe
receivables which have resulted fzom:

(1) purchases made with the use of credit cards issued =
the Company:; and

(1i) sales of refined nydrocardon products by the Company
(exluding receivadbles arising from the sale of irrigation 3as,
cesidue and caw gas); and .

(e) All assets owned or leased by the Company and used
principally 1n connection with of relaceg principally ==
the Company's flight ocperations, including airpert nangas
facilities, furnisnings cherein and improvements celacec
theceto, airccafs, equipment, automodiles and otnerl
vehicles.
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~ne Company and the Subsidiary eacn agree SO execuze sucnh S
instruments, assignments and conveyances 45 May de necessary o
effect tne intent of n1s Agreement.

~he Company and the Subsidiary doth intend that zne provisions
of the Bulk Sales Act will not oce applicacle to tiis Agfeement.

*his Assignment and Assumption Agreement shall te effect.ve as
of November L, 1583 for all purposes.

Execuced as of November 1, 13983,

DIAMOND CHEMICALS COMPANY

By /’f;/;2§%2:;5*

s\
\

Assistant Secretary

DIAMOND SHAMROCK
REFINING AND MARKETING COMPANY

ATTEST:
. ' J s
é‘éﬂ &M BY L i TA7 L
Secretary , JPresicent
-‘-
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STATE OF TXXAS )
) ss.
COUNTY OF DALLAS ) '

The foregoing instrument was acknowlodqod before me tnis
day of _Janvyany , 1984, by TJ. Fesrrwotp , <nOwWn Dy me 20 tave
been on Novemoer ., L983, Cscai ary of Diamond Chemica.s

Company, a Delaware corpo:a:zon. on cena.:z Of the corpoeration,

et of Couzfr—

Neeary Pudi.c

My Commission Expires:

73/-5¢

STATE OF TEXAS )
) s8.
COUNTY OF _/Sixc< )

The fofegoing instrument was acknowlodch before me this <~
day of __Jiavaay 1984, by GZ/“ L known by me to nfave
been on Novemoar 1983, o~ of Diamond Shamrocx
Refining and Ha:xo:znq Coupany, a DcIawa:c corporation, on benalif cf

the corperation,

Notary Pul.ilic

My Commission Expices:

prnddak d

00z20L
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TXRIZIT A"

§361,983,771.00 November L, .333

PROMISSORY NOTE

- POR VALUE RECEIVED, the undessigned Diamond Shamrocx
Refining and Marcxeting Company, a Delaware cogporation
("Maker®) heredy promises to pay to Diamond Chemicals Company,
a Delaware corporation, ocr order, (°"Payee’) on demand, atc i:s
office at 717 North Harwood Street, Dallas, Dallas County,
Texas, tne sum of Three Hundred Sixty-One Million, Nine Hundzed
Eighty-Three Thousand Seven Hundred Seventy One and no/10Q
Dollars (§361,983,771.00) in lawful money of the United Staces
of America, plus interest on the unpaid balance thereof,
accruing on the last day of each month tiiis Note cemains
outstanding and on the date of payment of all outstanding
principal hereof at a daily rate computed by dividing an annual
rate equal =0 l2% by 365 (or 366 in any leap year during wnich
any principal hereof shall be outstanding).

l. (SCHEDULE OF PAYMENTS) Interest on this Note shall be
repayable in equal installments on November 30, 1983 and on tle
last day of eacn succeeding month until the entire unpaid
principal and accrued intecest thereon shall be paid 1n full.

2. (WAIVERS) The Maker and all endocsers, sureties and
guacantors of this Note hereby sevecrally waive presentment f£orf
payment, protest, notice of protest, diligence i1n collecting,
the bringing of any Suit against any party and any notice of or
defense on account of any extensions, renewvals, pactial
payments or changes in any mannecr of of in this Note or 1n any
of its terms, provisions and covenants, Orf any releases cc
substitutions of any security, or any delay, indulgence oI
other act of any trustee or any holder hereof, wnetner defore
or after cemand for payment shall be nmade.

3. (PREPAYMENTS): Maker may prepay this Note in full or in
part without premium or penalty, provided that Maxer snall
deliver to Payee at its address set ocut above 30 days' written
notice specifying the amount and date of such prepayment.

4. (COVENANTS) Maker agrees to perform and observe sach of
the following:

4.1 (RECORDS) Maker will ac all times maintain true and
complete records and booxs of accounc.
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4.2 (PINANCIAL STATEMENTS) Maker will furnisn 2 Payee
forthwith upon eacnh written request of Payee, sucn
informacion about Maxer's financial condition,
opecation and properties as Payee may froam tize 3
time zeasonadly request, wnich informacion snall Se
submitted in form and detail satisfactory to Payee and
certified by a financial officec of Maxer.

4.3 (PEES AND COSTS) 1If this Note is placed in the hands
of an attorney for collection after default, or i1f all
ot any part of the indebtedness cepresented heredy .s
pcoved, established or collected in any ¢ourt of in
any bankruptcy or receiversiiip, Maker and all
endorsecs, sureties and guarantors of tais Note
jointly and severally agree tO pay reasonable
atcocneys' fees and collection costs to the holder
hereof in addition to the principal and interest
payable hereundez.

S, (WARRANTIES) Maker hereby represents and warrants as
follows:

§S.1 (EXISTENCE) Maker i3 a corporation duly crganizad and
validly existing under Delaware law and 1s :in good
standing in the office of the Delaware Secretary of
State. )

§$.2 (RIGHT TO ACT) The exscution and delivecry of zhis
Note confers a difect pecuniary denefit upon Maxer and
by executing and delivering this Note and all
agreements securing same (together the “"Documents®)
and by performing and observing the provisions
thezeof, Maker will not violate any existing provision
of its articles of incorporation, code of ctegulations
or bylaws or any applicaole law or vioclate o¢
othecrwise become in default under any existing
contract of other obligation dinding upon Maxker. Tle
officer executing and delivering tnle Documents on
behalf of Maker has been duly authorized to do so, and
the Documents are legally Bdinding upon Maker Ln every

respecet.

6. (DEPAULTS) EBach of the following shall constitute an event
of default hereunde::

6.1 (PAYMENTS) 1If any principal of of interest on tnls
Note shall not be paid witnin ten (10) days after tne

sane shall e due and payadle.

6.2 (AGREEMENTS) If maker shall fail or omit to perforn
and observe any covenant, condition, restriction or
agreement contained in the Documencs O any otlhet
agreenment between Maker and Payee.
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6.3 (WARRANTIES) If any repreasentation, warranty oc
certification made hefeln oOf pursuant nereto, oS any
other informacion furnisned oy Maxer o Payee orf =o
any other holder hereof, shall Se 1n any material
respect false OC erronecus.

6.4 (MAKER'S SOLVENCY) If Maker shall (a) discontinue
Business; or (D) make & general assignment £or tle
benefit of creditocrs; ot (¢) apply for or consent to
the appeointaent of a recsiver, a trustee Oof liquidactor
of itself or all or a substantial part of its assets:
or (d) be acjudicated a bankrupt or insolvent: or (e)
file a voluntary pet:ition in bankruptcy of file a
petition of an ansver seeking rceorganization orf an
aArcangement with creditors Or seeking to take
advantage of any other law (whecher federal or state)
relacing to crelief of debtors, or admit (by answer, 2y
defaule or otherwise) the matecial allegations of a
pecition filed against it in any bankruptcy,
reorganizasion, insolvency of other proceeding
(whether federal or state) relating to relief of
debtors: or (£) suffer or permit to continue unstayed
and in effect for sixty (60) consecutive days any
judgement, decree or order, entered by a court of
competent jurisdiction, whicn approves a petition
seeking its reorganization oOr appoints a recelver,
tzustee of liquidator of itself or of all ocr a
substantial part of 1t3 assets: or (g) take or omit
any other action in ocder theredy to effect any of tile

foregoing.

7. (REMEDIES) Notwithstanding any contrary provision or
inference herein of eisewnere, should any event of defau.t
referred to in Section & occur, then of at any ti.me
thereaftsr the holder of this Nots may at its option
declace this Note =0 be forzhwith due and payahle, and tne
principal of and intecest on this Note shall thereupon
become and thereafter be immediately due and payadble 1in
full without any presentment of this Note, demand for
payment of notice of any kind, all of which Maker heredy
vaives. .

8. (INTERPRETATION) Each right, power or privilege specified
or rteferred to Ln this Note is in addition to any otlers
rights, powecrs and privileges that Payee may otherwise have
or acgquire by operaticn of law, By other contract of
othecrwise. NoO course of dealing in respect of, nor any
omission or delay in the exercise of, any cight, power oOr
privilege by Payee shall operate as a waiver tnereof.

Payee may from cile %0 time Grant Maker waivers and
consents in respect of this Note, but 20 such waiver ot
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consent shall be Binding upen Payee unless specifically
granced in wgising, which writing snall be ssrictl
constzued. It is of tne essence of tne financial
accommodations evidenced by this Note tlat every
representation, varranty of cectificacion made in o¢
pursuant to this Note by or on benalf of Maker De true and
completa 1n every material zespect and that Maker duly
pecform and observe every covenant, condition, restriction
or agreement contained in tnhis Note. All provisions of
this Nots shall bind Maker and its SuCCessors and assigns
and shall benefit Payee and i1ts successors and assigns,
including each subsequent nolderz, i1£f any, of this Note.

The several captions to different sections and suocsections
of this Note are inserted for convenience only and snall de
ignored in intecprecing the pzovisions of this Note. If ac
any time one or more provisions of this Note, or any
anendment of suppledent thereto is or becomes invaligd,
illegal or unenforceadle in wnole of in pars, the validity,
legality and enforceability of the remaining provisions
shall not in any way be affected of impaired thereby. This
Nots and all amendments or supplemants tilereto snall be
governed by tne Laws of the State of Texas,

DIAMOND SHAMROCK REPFPINING AND MARKETING
COMPANY

By:

Title:

Pay to the order of Diamond Shamrock CQ:po:aczon{
(without recoursae)

Diamond Chemicals Company
By: ‘
Title:

0ll4L
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