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ASSIGNMENT AND ASSUMPTION AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, That

WHEREAS, Diamond Shamrock Corporate Company, a Delaware
corporation {the "Subsidiary"), the address of which 1s 717
North Harwood Street, Dallas, Texas is a wholly-owned
subsidiary of Diamond Shamrock Chemicals Company, a Delaware
corporation, the address of which 1s 717 North Harwood Street,
Dallas, Texas 75201 (the "Company"):; and

WHEREAS, it is the desire of the Company to (l) transfer
certain assets to the Subsidiary as a contribution of capital
to the Subsidiary, (2) transfer the balance of such assets to
the Subsidiary in consideration of the execution and delivery
by the Subsidiary of an unsecured promissory note and (3) to;
retain certain other assets in the Company;

NOW, THEREFORE, as a contribution to the capital of the
Subsidiary in the amount of $27,235,750 and in consideration of
the execution and delivery by the Subsidiary of an unsecured
promissory note in the form attached hereto as Exhibit A in
principal amount equal to the net book value of the assets .
transferred less the amount contributed to the capital of the
Subsidiary, the Company, subject to all of the terms,
conditions, exceptions and reservations in this Agreement,
grants, conveys, assigns, transfers and delivers e
Subsidiary, its successors and assigns, and the Subsidiary

accepts, all assets of whatsoever kind of the Company |both real
and personal, tangible and intangible, wherever situated,
provided, however, that such assignment and transfer excludes

a assets that are necessary for the operation of or used
principally in connection with or gelated principally to the
industrial and proprietary chemicals businesses of the Company
(the "Chemicals Businesses"”) and also excludes the capital
Stock and notes payable to the Company of Diamond Shamrock
Exploration Company, Diamond Shamrock Refining and Marketing
Company and Diamond Shamrock Coal Company (the "Principal

Subsidiaries”). The assets so assigned and transferred shall
include but not be limited to:

(1) All of the assets included on the books and records of
the Company other than those assets designated as
assets of the Chemicals Businesses and other than the
capital stock and certain promissory notes of the
Principal Subsidiaries.

(2) All of the Company's stock ownership in and all
advances shown on the Company's books and records to:

Boja Realty Corp.
Crile Road Investments,. Inc.

-
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(3)

(4)

(S)

(6)

DSC Investment Management Company

DSC Receivables, Inc.

DSC Acquisition, Inc.

DSC Commercial Enterprises, Inc.

Delaware City Plastics Corporation

Diamond Shamrock Aviation Company

Diamond Shamrock Energy Reserves, Inc.

Diamond Shamrock International Sales Corporation
Emerald Mining Company

Leon Properties, Inc.

OCV Corporation

QHRP Investments, Inc.

The Harbor Land Company

Vitex Laboratories, Inc.

Greenstone Assurance Ltd.

DSC Holdings, Inc.

Diamond Shamrock Cayman Islands, Limited
Falcon Seaboard of Canada, Ltd.

D and D Drilling and Construction Company, C.A.

~Diamond Shamrock Health Systems, Inc.

Diamond Shamrock Health Sciences, Inc.
Diamond Shamrock Medical Products, Inc.
Diamond Technologies, S.A.

Diamond Shamrock Subsidiary, Inc.

Clover Products Incorporated

Diamond Alkali Inter-American Corporation
DST Corporation

Vv.E.P. Corporation

Diamond Shamrock Agricultural Chemicals, Inc.
Hamada Agricultural Company Limited

SDS Biotech Corporation

All business operations and activities of the Company
other than the Chemicals businesses or the business
operations and activities of the Principal
Subsidiaries.

All rights and benefits of the Company under contracts
which relate to the assets assigned or to the
operations and business activities being transferred.

All claims, unsatisfied judgments and causes of action
which the Company may have against any third party
based upon rights which the Company has or had in its
capacity as the owner of any of the assets and
business activities being assigned and transferred,
and which would not have arisen in favor of the
company but for such ownership.

All employment contracts with employees required to

operate and service the assets and business activities
being assigned and transferred.
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(7) All of the Company's trade and other receivables and
payables which relate to the assets and business
activities assigned and transferred.

The Subsidiary is authorized to prosecute such claims and
causes of action and to collect or otherwise enforce sucn
judgments, at its own expense, in the name of the Company.

Provided, however, that if a consent, license or permit is
required to transfer any asset of whatsoever kind or to carry
out any business operation or activity then:

{A) The Company will transfer to the Subsidiary only such
interests (beneficial or other) in that asset that
will not cause a loss of any part of that asset and
will not ultimately result in the violation of any law
or applicable regulation. All remaining interests in
that asset are retained by the Company until the
required consent, license or permit is obtained; and

(B) Such business operation or activity will, to the

: extent it can be done lawfully, be continued and
carried out for the benefit of the Subsidiatry by the
Company as trustee with all operating profits or
losses being for the account of the Subsidiary until
the required consent, license or permit is obtained,
at which time the interest not previously transferred
and all rights to carry out the business operation or
activity will be vested in the subsidiary under the
terms of this Agreement.

The Company and the Subsidiary will use their best efforts

to obtain any and all necessary consents, permits and licenses
as soon as reasonably possible.

Further, the Company assigns to the Subsidiary and the
Subsidiary assumes the following liabilities and obligations of
the Company:

(i) All of the Company's liabilities and obligations under
any contract, agreement, license, lease, permit and
commitment relating to or based upon any of the assets
or business activities assigned or transferred;

(ii) All current liabilities relating to or based upon any
of the assets or business activities assigned and
transferred; '

(iii} Aall liabilities and obligations with respect to
payrolls, pensions, employee benefits or expenses for

the employees employed in the business activities
assigned and transferred; and
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(iv) Any and all liabilities for all claims and causes of
action which any tnird party has asserted or may asset
against the Company, as well as the liability for sucn
claims and causes of action and Judgements entered
against the Company, based upon an ooligation or duty
that the Company allegedly owed or owes to such third
party in the Company's capacity as the owner of any of
the assets and business so assigned and transferred
and which would not have arisen but for sucn ownersnhip.

without limiting the generality of the foregoing, the
Subsidiary and the Company hereby agree that they are and shall
remain jointly and severally liable with respect to all the
obligations of the Company under that certain Joint Venture
Agreement dated as of the firsc day of July 1983, between the
Company, Showa Denko, K.K., a corporation organized under the
laws of Japan, and SDS Biotech Corporation, a Delaware
corporation (the "Joint Venture Agreement”), and the Subsidiary
hereby agrees that it will be bound by all the terms and
conditions of the Joint Venture Agreement.

Provided, however, that such assignment and assumption of
liabilities and obligations shall not include:

(a) any liability or obligation of any nature whatsocever
relating to or arising from the Chemicals Businesses or
relating to or arising out of the businesses of the
Principal Subsidiaries; and

(b) any indebtedness for borrowed money which has not
otherwise been expressly assigned by the Company and
assumed by the Subsidiary under separate agreement.

The Subsidiary is authorized to defend against such claims
and causes of action assigned to and assumed by it, at its own
expense, in the name of the Company. Any information received
by the Company to the effect that any such claim or cause of
action is being asserted shall be delivered immediately by the
Company to the Subsidiary.

Provided, however, that if a consent to transfer any
liability or obligation of whatsoever kind is required to
relieve the Company from liability thereunder and such consent
has not been received, or if that consent is withheld or if the
transfer of any liability or obligation would constitute a
breach of any agreement, the Subsidiary will indemnify the
company for any loss, liability or expense incurred by the
Company as a direct result of any such claims or causes of
action,

Provided, further, that assets that are covered by o¢ the
subject of any specific assignment or conveyance to the
Subsidiary or to any other person are expressly excluded from
this Agreement. _
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The Company and the Subsidiary each agree tO execute such
other instruments, assignments and conveyances as may e
necessary to effect the intent of this Agreement.

The Company and the Subsidiary both intend that the
provisions of the Bulk Sales Act will not be applicable to this
Agreement,

This Assignment and Assumption Agreement shall be effective
as of January 1, 1984 for all purposes.

Executed as of January 1, 1984.

DIAMOND SHAMROCK CHEMICALS
COMPANY

BY_LZM.

ATTEST:

DIAMOND SHAMROCK CORPORATE
COMPANY

ATTFST: .
// Z A7

2L 7 =

-5-
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STATE OF TEXAS )
) S8.

COUNTY OF DALLAS )

The Eyregoing instrument was acknowledged Le
this 2 day of , 1984, by ilms 7
by me to have begn on {/; / '
of Diamond Shamrdck Chemicals C¢gmpany, a Delaware corporation,

on behalf of the corporation.

C’-ZZ¢2¢4£4ka/<;b{43%;;>4€6c/

Notary Public

My Commission Expires:

DONNA H. T7CTES
Noury }’ublic iz (22 202 of Toz
ires-o —49835

STATE OF TEXAS }
)
COUNTY OF DALLAS )

s$s.

The foregoing instrument was acknowledged before me

this 234 day of , 1984, by !.,2. FREITrO -
known by me to have been on Jauegl ' 89, _SacRrrary
of Diamond Shamrock Corporate Company, a Delaware corporation,
on behalf of the corporation.

,M/ L Blagchl

Notary Public

My Commission Expires:

7-31-8

00l4L
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FIRST AMENDMENT TO
ASSIGNMENT AND ASSUMPTION AGREEMENT

RECITALS:

Diamond Shamrock Corporate Company ("Corporate”) and Diamond
Shamrock Chemicals Company ("Chemicals") are parties to a certain
Assignment and Assumption Agreement dated as of January 1, 1984 (the
"Assignment") , which provides for the assignment to Corporate by
Chemicals of certain assets formerly owned by Chemicals, consisting
primarily of the shares of subsidiary companies, and the assumpticn

by Corporate of certain liabilities associated with such assets.

Chemicals and Corporate desire to transfer the shares of further
subsidiaries of Chemicals to Corporate subject to the terms and

conditions of the Assignment.

IT IS THEREFORE, AGREED:

1. The list of subsidiaries appearing in subparagrapnh (2) ¢
pages 1-2 of the Assignment is hereby amended by adding thereto -2

following names:

Arc Technologies Systems 8.V.

Arc Technologies Systems Corporation
Arc Technologies Systems Licensing, B.V.
Arc Technologies Systems, Ltd.

Danal Labratories, iInc.

Diamond Shamrock Technologies, S.A.
Labratory for Clinical Medicine, Inc.

2. The aforementicned list is further amended by deleting

therefrom the name "Diamond Technologies, S.A.".
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3. Except as amended by this First Amendment, the Assignment

shall remain in full force and effect.

EXECUTED AS OF January 1, 1984.

DIAMOND SHAMROCK CHEMICALS COMPANY

——~c
R < e

Title: Vice Presj

DIAMOND SHAMROCK CORPORATE COMPANY

By: :—:ﬁ\::@\\u<

Title: Vics Prasider

0281L
-2-
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FIRST AMENDMENT TO
ASSIGNMENT AND ASSUMPTION AGREEMENT

RECITALS

Diamond Shamrock Corporate Company ("Corporate”) and Diamond
shamrock Chemicals Company ("Chemicals®) are parties to a certain
Assignment and Assumption Agreement dated as of January 1, 1984 (the
*Assignment”) , which provides for the assignment to Corporate by
Chemicals of certain assets formerly owned by Chemicals, consisting
primarily of the shares of subsidiary companies, and the assumption

by Corporate of certain liabilities associated with such assects.

Chemicals and Corporate desire to transfer the shares of further
subsidiaries of Chemicals to Corporate subject to the terms and

conditions of the Assignment.

IT IS THEREFORE, AGREED:

1. The list of subsidiaries appearing in subparagraph (2) on
pages l-2 of the Assignment is hereby amended Dy adding thereto tne

following names:

Afc Technologies Systems B.V.

Arc Technologies Systems Corporation
Arc Technologies Systems Licensing, B.V.
Arc Technologies Systems, Ltd.

panal Labratories, Inc.

Diamond Shamrock Technologies, S.A.
Labratory for Clinical Medicine, Inc.

2. The aforementioned list is further amended by deleting

therefrom the name "Diamond Technologies, S.A.".
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3. Except as amended by this First Amendment, the Assignment

shall remain in full force and effect.

EXECUTED AS OF January 1, 1984.

DIAMOND SHAMROCK CHEMICALS COMPANY

By: o ).L.:K)\\'\k

Title: Vice Prg;iﬁgng E}

DIAMOND SHAMROCK CORPORATE COMPANY

—
~

By: ] "‘\.;k:ix.\'.f

Title: yice Prasident

0281L

MAXUS0055954



AFFIDAVIT OF SERVICE

i| STATE OF NEW YORK )

COUNTY OF NEW YORK 5

MILTON HOLMES, JR., being duly sworn, deposes and
says:

1. Deponent is not a party to this action, is over
18 years of age and resides at 1357 Washington Avenue,
Bronx, New York 10456.

2. On October 5, 1988, deponent served a true copy
of Affidavit of W.E. Notestine, by hand delivery to the |

following at the address set forth after their names:

Ellen R. Nadler, Esgq.
Kramer, Levin, Nessen,
Kamin & Frankel

919 Third Avenue

New York, New York 10022

Attorneys for Plaintiff
Kidder, Peabody & Co. Incorporated

Herzog, Calamari & Gleason
100 Park Avenue
New York, New York 10017

Attorneys for Defendant
Ivan F. Boesky
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and by certified mail, return receipt requested, to the
following at the last known address set forth after her name:
Audrey Strauss, Esq.
Mudge Rose Guthrie Alexander & Ferdon
180 Maiden Lane
New York, New York 10038

Attorneys for Defendant
Martin A, Siegel

SN W

Milton Holmes, Jr.

Sworn to before me this
=2 day of October, 1988

Glasnt Joed man
Notary Public

«HJWEgOO%mw Yo

Notery Public, State low

F No. 30-4746831 3
Qualified in Nassau County

Commission Expires July 31, 1989
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