HENRY B. ALSOBROOK, JR.

GEORGE V. BAUS
SAM A. LEBLANC I
THOMAS 3. WYLLIE
JOEL L. BORRELLO
JAMES E. BLAZEK
LAWRENCE L. MCNAMARA
EDWARD J. RICE, JR.
ROBERT A. VOSBEIN
HAROLD A. THOMAS
LOUIS A.WILSON, JR.
ROBERT B. NOLAN
MICHAEL G. CROW
LLOYD W. HAYES
ROBERT D. BJORK, JR.

FRANK M. ADKINS
ROBERT J. CONRAD, JR.
ROBERT E. COUHIG, JR.

ADAMS AND REESE
ATTORNEYS AND COUNSELORS AT LAW

FORTY: FIVE HUNDRED

ONE SHELL SQUARE.

NEW QRLEANS 70139

TELEPHONE (504) 581- 32:ﬁPR
TELEX 584426 .

Mrs. Agatha L. Mergenovich

Secretary, Interstate Commerce Commission
12th and Constitution Ave.

Washington, D.C.

ATTN:

20423

CABLE ADDRESS
ADAMRE

?98(} G as

ST. CLAIR ADAMS, JR.(1906-1963)

W. FORD REESE @o17-1971)

EDDY M. QUUANO
GREGORY J. LABORDE
MARK C. SURPRENANT
SONDRA RAUHAUSER
PHILIP A. FRANCO
MARK J. SPANSEL
ROBERT J. FABACHER, JR.
EDWARD D. MARKLE
D. MICHAEL DENDY

IC A. HOLDEN

L G. PASTOREK
DONNA L. YUKNA
U OMAS G. O'BRIEN
ALAN A. ZAUNBRECHER

April 3, T%WATE Cummcryc VUS| OSCAR L. SHOENFELT, I

N.W.

MRS. MILDRED LEE, RECORDATION CLERK

Dear Mrs.

Lee:

UN

Enclosed please find two notarized copies of a Louisiana
Chattel Mortgage, with attachments, entered into between Good

Hope Refineries, Inc., 257 Prospect Ave. ., Goodho Louisi
Hope = Pﬁ+__\__,,§nﬁ+~

28 Mortgagor, and Third National Bank of Hampde
c

wwm\f—n

usetts, as Mortgagee, which 1nstrument

creates a mortgage on the

olTowing described equipment:

43 Pressurized 34,000-gallon Railroad Tank Cars,
D.0O.T. 112J3340W, Car Numbers GHRX 101 - GHRX 143,
manufactured by Trinity Industries, Inc.

We would appreciate your filing same in your records pursuant to
the provisions of 49 U.S.C.

is enclosed.

MGC/DMD/jrr
Enclosures

0-095A011
™ Saon 4 1980
Da®»

Sec.

11303.

Our $50.00 filing fee

Sincerely,

g NOILYY3d0 334
44 BT
43A1333Y

(B Wy 916 h MU
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Futerstate Commeree Commission |
Washington, DL, 20423 4/4/80

OFFICE OF THE SECRETARY

Michael G. Crow
Adams ;And Reese

4500 One Shell Square
New Orleans 70139

Dear

Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 4/4/80 at 9:25am , and assigned re-
recordation number (s). 41627

Sincerely yours,

; . S . '”/;:',
//:..7‘ o ,7( . ."4“-%&1»(7/2(31\»’

Agdtha .. Mergetriovich
Secretary

Enclosure(s)

SE-30
(7/79)
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CHATTEL MORTGAGE  meconoumon Jo1 627,
“restraeen, P Hed 1425
STATE OF LOUISIANA ) APR 4 1980 -¢ 25 Al

PaRIsH oF __ORLEANS

| | INTERSTATE COMMERCE COMMISS1ugy
Be It Known, that_G00d HOpe Refineries, Inc., 257 Prospect Ave., Goodhope, Ta.

(Name) ) ddress) .
hereinafter to be referred to as ‘‘Mortgagor’’ (and herein represented by John R. éq:anYey its

(Name of Representativs)
i § i ] is j truly indebted unto the
duly authorized representative), does hereby declare.and acknowledge that the Mortgagor is justly and
v P am C"oun‘i:y

H en )
Third Natiorlxwal Bank of , hereinafter referred to as ‘“Mortgagee’’ and herein duly represented by%_#b
- % /p in the full and true sum of 5—3-1-39 7.500.00 borrowed money, which the said

Repregentative of Mortgagee) ‘
Mortgagee has this day loaned and advanced to the said Mortgagor, and for the reimbursement thereof the said Mortgagor has made
and subscribed the freretm Beiov-described- pronisSUY NS MIER IO "R GTAC P "o = wo = om o oo /i o o i o o i e S R e o

papable-at-theifies-of attached hereto and labeled as ERiipit—A"=

Now, in order to secure the due payment of said note in accordance with its tems and conditions, together with all interest,
attorney fees, court costs. charges and expenses whatsoever, including insurance premiums, 'and to f.urther secure the ob.servax.lce
and performance of each and every covenant and agreement on the part of the Mortgagor, herein contained, and any other indebted-
ness which now exists or may hereafter accrue from Mortgagor to Mortgagee herein, the Mortgagor does by these preseats hereby
specifically mortgage. hypothecate and effect in favor of Mortgagee to inure to the benefit of the present or any future holderor
holders of said note, the chattels hereinafter described. to-wit:

See Exhibit "B" a;tached hereto and made a part hereof.

In addition to the obligations set forth below, Mortgagor pipds“iEself
to such undertakings and obligations as are enumerated in Exhibit "C of
this agreement, which' exhibit is attached hereto and made a part hereof.

+

H
Now, Therefore, in order to secure the full and punctual payment of the said note and installments due thereon at maturity, to-
gether with all interest, attorney’s fees, cost of court charges and expenses whatsoever, including insurance premiums, which the
said Mortgagee shall incur or pay in the event of non-payment of said promissory note or any of its installments at maturity, Mort-
gagor has specially morntgaged and hypothecated in favor of the said Mortgagee and of any and all future holder or holders of said
promissory note the said property; and the Mortgagor has declared that the property is free from any lien or privilege or encum-
Srance whatsoever except the hvpothecation herein created, and it is understood that this hypothecation covers ail added and sub-
stituted parts and equipment placed upon the property during the life of this mortgage whether because of necessary repairs or

otherwise. Mortgagor waives any and all exemptions from seizure accorded him by the Constitution and Laws of the State of
Louisiana.

The said chattels, shall remain thus mortgaged and hypothecated. until the full and final pa yment of the aforesaid promissory
note and all instaliments due thereon. and of any and all renewals or extensions of payment thereof, and the satisfaction of the
obligati-.ns herein mentioned. And the said Mortgagor hereby binds himself and heirs, successors and assigns not to sell, alienate,
mortgage nor in any wise encumber the said property to the prejudice of these present..

The said Mortgagor does hereby confess judgment. consenting that judgment be rendered and signed, whether during temn of
court or in vacation, in favor of said Mortgagees and such person or persons who may be the holder or holders of the said promis-

sory note, for the full amount thereof, principal and interest, together with all fees, charges and expenses whatsoever as herein
mentioned

The said Mortgagor further declares that in the event of any one or more of the said installments due on the said note not.
being punctually paid at maturity it shall be lawful for and he does hereby authorize the said Mortgagee, or any future holder or
holders of sa:d note, to cause all and singuiar the property hereinbefore described, and herein specially mortgaged, to be seized
and sold., under executory process or under writ of fieri facias issued in execution of an ordinary judgment obtained on the note
hereinbefore described, without appraisement, to the highest bidder, payable cash; the said Mortgagor herein, hereby expressly
waiving all and every appraisement thereof, and by these presents waiving and renouncing the benefit of appraisement, and of all
laws or parts of laws, relative to the appraisement of property seized and sold under executory process or other legal process.

The said Mortgagor further agrees that in the event the said Mortgagee, or any holder or holders of the said note, should. as
its or their option, elect to enter suit via ordinaria thereon then the said Mortgagor does hereby, in addition to the foregoing con-
fession of judgment, waive citation and other legal process and legal delays, hereby consenting that judgment of the unpaid
principal of said note, interest, attorney’s fees, cost and other charges that may be due hereunder, be rendered and signed im-
mediately, whether during the tem of couart or in vacation.

The said Morigagor herein agrees. in the event that proceedings ‘‘via executivia’’ are filed on the hereinabove described note
or notes, to waive and does hereby specially do so, the three (3) days’ notice of demand for payment of the amount due by him
under the mortzage, and as required by Art. 2639 of the Code of Civil Procedure said Mortgagor expressly agreeing to the immediate
seizure of the sa:d hereinabove described property in the event of suit herein.

Mortzagor agrees > obtain fire and theft insurance on said chattels and other insurance, requested by Mortgagee. Such in-
surance shall be in form and amounts satisfactory to Mortgagee. Mortgagee or Mortgagee’s assignee as a creditor of Mortgagor may,
but shail not be required, to purchase any or all of said insurance at Mortgagors expense in the event Mortgagor fails to secure
and maintain such insurance. Mortgagor hereby assigns to Mortgagee or his assignee all monies not in excess of the unpaid balance
Hereunder pavable under such insurance. and direct any insurer to make payment direct to the holder hereof, and appoints said
molder as Attornev Ia Fact 1o endorse any draft.

The Morzagor further binds himself as follows: Not to remove the aforesaid property out of the aforesaid parish without
the written consent of the Mortgagee, or any future holder or holders of said note; to pay, from time to time, all taxes, licenses
and assessments that may be imposed by the United States, the City, Parish and State upon said chattels and upon failure to do so,
the Mortgagee shall have the right to pay same and the reimbursement of all sums paid for that purpose, shall be secured by the
orivilege and mcrtgage aforesaid; to furnish Mortgagee with the address at which "he chattels are to be kept; to keep the herein-
above described chattels in constant repair and to exhibit same to Mortgagee at any time that Mortgagee may desire to see said
chattels and to use said chattels with reasonable care, skill and caution and only for lawful purposes; not to sublet or hire out the
described chattels nor allow the chattels to be used as what is commonly known as a rental machine without the written consent of
Mortgagee; that in the event of foreclosure that Mortgagee shall have the right to cause the said chattels to be put in merchantable
condition in the event that at the time of the seizure the chattels should not be so, and that the expense so incurred shall operate
as a further lien and privilege on the said chattels and that the cost thereof, not to exceed One Thousand Dollars ($1,000.00),
shall become a part of this mortgage and be secured thereby; to notify Mortgagee at once in the event that the within described
chattels should be seized by a person other than the Mortgagee; that in the event that the herein d escribed chattels should be
seized to enforce a mechanic’s lien and privilege, or a landlord’s lien and privilege or any other lien and privilege, and although it
is understood and known to Mortgagee and Mortgagor that the chattel mortgage herein granted primes the aforesaid liens and privie
leges, it shall be at the option of the Mortgagee to pay the sum in controversy and the amount of money so expended shall become
a part of this mortgage and be secured thereby.



e It-.s agréed between the parties hereto, that in case it shall become necessary for the Mortgagee to institute a search for the
herein described mortgaged property at the time of foreclosure, that the expense of the said search shall operate as a further lien
and privilege on the said hereinabove described mortgaged property, and shall become a part of this mortgage and be secured
thereby.

It is agreed between the parties hereto that, in case Mortgagor should become insolvent or apply to be adjudicated a voluntary
bankrupt, or in case involuntary bankruptcy proceedings be instituted against Mortgagor, or any action taken looking toward the
appointment of a receiver, syndic or curator of said Mortgagor, then, and in any of said events the said note herein given shall at
once, ipso facto, and without formal putting in default and without any formality or proceedings, become in its entirety due and
exigible.

The Mortgagor hereby agrees that the failure to comply with any of the stipulations and clauses herein contained shall cause
said note and all installments due thereon to become due and exigible, and that all the stipulations and clauses herein contained
are of vital importance to Mortgagee and of the essence of this mortgage.

Mortgagor hereby acknowledges receipt of a duplicate original of this mortgage and warrants to each assignee of the . Mortga-
gee’s interest herein that he has received such copy and that the mortgage and the original note, paraphed for identification

herewith, contain all the agreements of the Mortgagor and the Mortgagee with rgference to the chattels h described.
In Witness Whereof the parties have set their names hereto this day of _ , 19&3’1 the
presence of the witnesses of lawful age, signed their names together/With said parties. Executed in duplicate.

GOOD HOPE INERIES, INC.

(SEAL)

V/ ‘// [ 28 ’ Mortgagor
By }'&n R. Stanley - President

/ Owner/Partner/ Corporate Officer - State Title

THIRD NATIONAL BANK OF HAMPDEN COUNTY

Mdrtgagee

%/W/Myk—f

! St’até Titlé /

AFFIDAVIT BY WITNESS

STATE OF LOUISIANA, PARISH OF ORLEANS

/dn this day of - . , IQX&, before me personally appearer;pwé{}/ /p

M 9 , to me known to be one of the persons who witnessed the foregoing instrument
and who deposes and _says that said instrument was executed by the parties thereto in the presence of Affiant and the other at-
testing thness&s as thexr,free act and deed and that th genuine signatures appear theret

& v\

(Witness)



s s : TERM NOTE § . ;
I : Springfield, Ma. APXil . 8 .............. 1980

' Principal Amount

: $1,397,500.00
FOR VALUE RECEIVED, the undersigned, jointly and severally, promise to pay to the order of THIRD NATIONAL BANK OF
HAMPDEN COUNTY, at said Bank, the sum of O.n..e...m].].].].on....tﬁ.r:ee...h,un.d.r:ed...m..ne.ty..—.se.ven...‘.c,ho.u.s.an.d...fJ.v.e..h.undred

.................................................... ) dollars, plus interest on the outstanding principal balance, until paid in full, =tthe rmeof -~

MRS AR TER T ERTSAN AR enn e PO CeRb e s M T AT .-%)-per-e-nnum- -------------------------
at the prime rate as established by said Bank from time to time, plus oneandone-ha ]f ................................. per cent
(e 1=1/2.... %) per annum,dmt nor fessthmr o o=sn=ssmssnsssssseerocesca=as pereetidas nnws = fbpenmanoian -
Unlese -interest-is-payable-in level installmente-with-prineipaly-as-noted-belowy said interest is to be pa on the folloWing
dates...MONthly ‘on the principal due dates = . . . . . ; first payment due .__ M%.] S . 1980 .
Principal shall be payable in........... s1 Xt)’(ﬁO) ......................................... consecutive/tirln%rea mt.ynts in the following order:

hundred and ninety-one 67/100

fifty-nine (59) payments of twenty-three thousand tw
ty-three thousand, two hundred ninety-

($23,291,67) Dollars. One 51) final payment of>fw
one 47/100 (_%2?,29].472 D% lars, . ¢
ipal payment td be due and owing

the first such princ

each.......... month. ... thereafter. - :

Lavel-installment pavmants of-bath-prineiped and -4 <hal be-in-the- ameumt=-of -$- === mommrmmerm e re e e — ey
wnlece—edjusted due—to-o-chenge~in-the--primo-rete,- if-apphieable )}y -and-the - first cuek -insta Hmentparmonteahntibethre=amd= -
QWINE 0N m = m. == m o o mmmm = m~with Sueceed ing-instatlmento-due- on the-same-day-of-eecheso=n o= - v o = == = ~thereafter.~
All payments shall be applied first to interest due and owing to the date of payment and the balance, if any, to principal. All
unpaid principal and interest shall be due and owing in full on....... April. ... .2 .. 1985..... e .

This note may be prepaid in whole or in part before maturity, and the Finance Charge will be rebated pro rata based on the
Annual Percentage Rate shown, i v j P g -

This note shall be accelerated, and all installments of principal and earned interest shall immediately become due and owing,
at the option of the holder hereof, upon the happening of any of the following events:

Non—payment of any principal or interest when due.

Any breach by the undersigned maker(s) of any of the covenants or
agreements contained in any Term Loan Agreement of even date given
by said maker(s) to the Bank.

Whenever the holder hereof, in good faith, believes that the prospect of payment by any maker, endorser or guarantor is
impaired.

A security interest is held by the Bank in the following collateral to secure payment and performance of all obligations here—
under and all other present and future obligations of the maker(s) or endorser(s) or any one of them: Chattel mortgage

of even date covering 43 pressurized railroad tank cars owned by undersigned and manufactured
by Trinity Industries, Inc.

As to all such collateral ple&ged to or on deposit with the Bank, the Bank may cause the same to be transferred to its own
name or that of its nominee, may receive the income thereon and hold the same as additional security or apply the same in
pavment of principal or interest when due under this or any other present or future obligation of any maker or endorser hereof,

but unless so transferred, the Bank assumes no responsibility for said collateral beyond the safekeeping thereof.

Upon default under the terms of this note or any other obligation above mentioned, and subject to such rules of law as may
apply in the case where collateral is consumer goods, the Bank, or other holder hereof, may immediately re—imburse itself by
sale of the whole or any part of the collateral, at public or private sale, with or without notice or advertisement, may become
purchaser at any public sale, free from any right of redemption which is hereby expressly waived, and shall be entitled to

recover all costs and expenses of sale, including reasonable attorneys’ fees, out of the proceeds before applying the balance
toward payment of said obligation(s).

In addition, so long as said Bank shall be a holder hereof, it shall have a lien on and an option to set off all deposits or
other property of any maker, endorser or guarantor in its possession or control against the indebtedness evidenced hereby
even though unmatured. '

The maker(s), endorser(s) and guarantor(s) of this note do hereby severally waive demand, notice and protest, assent to any
extension or postponement of the time of payment, surrender or exchange of collateral, or other indulgence, and they do hereby
authorize any one of them on behalf of all, to substitute or accept surrender of any collateral or proceeds thereof, and to
pledge additional collateral, regardless which of said persons may own the legal or equitable interest in said collateral; all
without any obligation on the holder hereof to give notice of such action.

No waiver of any default hereunder shall be deemed a waiver of any subsequent or continuing default nor shall any delay by
the holder in enforcing any right hereunder be considered a waiver of such right.

The Bank may assign and transfer this note to any person(s), firm or corporation and deliver or assign all or any part of the
collateral referred to herein to such assignee or transferee, who shall'thereupon become vested with all the rights and powers
herein given to the Bank, as holder, and the Bank shall thereafter be forever relieved and discharged from any responsibility
or liability in respect thereof.

CONSUMER LOAN DISCLOSURES Maker(s) — who acknowledge(s) receiving a completed copy
1. Amount Financed $....................cooooiiii L of this note
2. FINANCE CHARGE $................oocooiiii
3. ANNUAL PERCENTAGE RATE ........oooovevviiii %
(where applicable, this is based on a current prime rate
L SRR %) WITNESS my (our) hand(s) and sealls).
4. Total of Payments (sum of items | and 2
yments {sum of ftogs | and 2 e GOOD HOPE. REFINERIES.. INC. ...
The first installment payment will include $...................
in FINANCE CHARGE and the last installment payment By e
8 in FINANCE CHARGE. Title

5. Where principal and interest are not repaid in level in—
stallments, the followmg are Hba“ooﬁ payments" (more ................................................................................................
than twice the amount of a regular installment)

6. FINANCE CHARGE begins to accrue on............. j9  Address. &2/ TLUSPELL QVEsa DoV, VIAREL 930

7. When based on the prime rate, the ANNUAL PERCENTAGE

RATE will increase with the prime rate and will affect this GOQdHOPe s LA 70079
amount of your pericdic interest billing. '

WITNESS: ' .

To signature(s) of maker(s) Endot_seﬂf\:gn%fﬂ%ﬁlbkpeach of the fo”fjwmg' _

ct 2

for identification with an a

hefore me dated I S—



EXHIBIT "B"

Forty~three (43) Pressurized 34,000-Gallon

D.0.T. 112J340W, Car Numbers:

Manufactured by Trinity Industries, Inc.

GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX

GHRX

Railroad Tank Cars,

101
102
103
104
105
106
107
108
109
110
111
112
113

114

115
116
117
118
119
120
121
122

123

GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX
GHRX

GHRX

124
125
126
127
128
129
130
131
132
133
134
135
136
137
133
139
140

141

142

143



EXHIBIT "C"

ADDENDUM - TO CHATTEL MORTGAGE EXECUTED BY GOOD HOPE REFINERIES, INC.
("Mortgagor") IN FAVOR OF THIRD NATIONAL BANK OF HAMPDEN COUNTY
("Mortgagee") DATED THIS 3RD DAY OF APRIL, 1980.

The following terms and provisions are an addendum to the
aforedescribed Chattel Mortgage and the terms and prcvisions hereof
are incorporated therein by reference as if set forth therein in their
entirety:

1. Mortgagor and Mortgagee have this date entered into a
Term Loan Agreement, a copy of which is attached hereto and made a
part hereof and marked Exhibit "D". The terms and provisions of this
Term Loan Agreement are incorporated herein by reference as if set
forth herein in their entirety.

2. The Mortgagor will cause each Railroad Tank Car to be
kept numbered with its road number and will keep and maintain plainly,
distinctly, permanently and conspicuously marked by a plate or stencil
upon each side ¢f the Railraod Tank Cars in letters not less than one
inch in height as follows: "Subject to a Chattel Mortgage in Favor of
Third National Bank of Hampden County Recorded with the ICC", with
appropriate changes thereof and additions thereto as from time to time
may be required by law in order to protect Mortgagee's security
interests in such Railroad Tank Cars. Mortgagor will promptly replace
any such name and word or words which have been removed, defaced, or
destroyed. Mortgagor will not change the road number of any piece of
equipment except with the consent of Mortgagee, and in accordance with
a statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been delivered to the
Mortgagee by Mortgagor and filed, recorded and deposited in all public
offices where this mortgage shall have been filed, recorded or
deposited.

3. Mortgagor will cause the Chattel Mortgage to be duly
filed, registered or recorded with the Interstate Commerce Commission
in accordance with 49 U.S.C. Sec. 11303 and in such other places
within or without the United States as Mortgagee may reasonably
request, and will furnish Mortgagee with proof thereof. Mortgagor
will, from time to time, do and perform any other act and will
execute, acknowledge, deliver, file, register and record (and will
refile, reregister and rerecord whenever required) any and all further
instruments required by law or reasonably requested by Mortgagee for
the purpose of protecting Mortgagee's mortgage and will deliver to
Mortgagee proof of such filings. The costs of all such filings is to
be borne by Mortgagor.

4. The Railroad Tank Cars will be used exclusively within
the continental United States provided, however, that the Railrocad
Tank Cars may be used in such provinces of Canada as Mortgagor may
from time to time designate to Mortgagee if, prior to any such use,
the Mortgagee shall have received evidence that all necessary filings
and recordings have been completed in any such province or provinces
as Mortgagee shall have previously designated.

-IN WITNESS WHEREOF, the parties have set their names hereto
this 3rd day of April, 1980, in the presence of the witnesses of
lawful age, who have hereunto signed their names together with said
parties.

WITNESSES: GOOL HOPE REFINERIES, INC.

John R. Stanley, President

Notary Public



Exiﬂ.ubl"' b
TERM LOAN AGREEMENT

made this day of April, 1980, between GOOD HOPE REFINERIES, INC.,
a Texas corporation with principal offices at 257 Prospect Avenue, Good Hope, |
Louisiana (hereinafter called "Borrower”) and THIRD NATIONAL BANK OF
HAMPDEN COUNTY, a national banking association with principal offices at

1391 Main Street, Springfield, Massachusetts (hereinafter referred to as ''Bank''):

1) Subject to the terms and conditions stated herein, the Bank agrees
to lend to the Borrower the sum of $1, 397,500. 00, to be evidenced by a note of
the Borrower a copy of which is marked Exhibit A and attached hereto, which
note will be secured by a Chattel Mortgage or other appropriate security instru-
ment covering 43 pressurized railroad tank cars owned by Borrower, manu-
factured by Trinity Industries, Inc. (hereinafter referred to as the '"Chattel
Mortgage'). The loan proceeds Iwill be advanced by the Bank to the Borrower
through credit to the Borrower's depository account at the Bank (or otherwise
as Borrower may direct) as soon as loan documentation is completed and the

Bank shall have received the opinion letter from Borrower's counsel hereinafter

referred to.

2) Buyer warrants that, so long as any portion of the loan shall be

outstanding:

a. It will furnish the Bank with financial statements audited by an
independent certified public accountant within 90 days of the end
of each fiscal year of the Borrower;

b. It will not enter into any merger or consolidation or sell, lease,
transfer or otherwise dispose of all or a substantial portion of all
of its assets;

c. It will not grant a security interest in nor permit to exist for
more than 30 days any lien or encumbrance on any asset now



owned or hereafter acquired by it in which the Bank shall hold a
security interest as collateral for this loan;

d. That it will at all timmes maintain a deposit balance with the Bank
in an amount equal to at least 20% of the outstanding principal
balance of the loan. It will maintain comprehensive insurance
coverage on the collateral covered by the Chattel Mortgage in an
amount not less than the unpaid principal balance of the loan on which
the Bank is named as loss payee and will provide appropriate evidence
of such continuing coverage to the Bank within 10 days days after the
expiration of any prior policy of insurance;
e. It will not permit to exist for more than 30 days any action, suit

or proceeding which might result in any material adverse change in

the business or property of the Borrower or impair the ability of the

Bank to realize upon any collateral securing this loan.

3) As a condition for the granting of this loan, the Borrower will supply to
the Bank an opinion of Borrower's counsel, Adams & Reese, of New Orleans,
Louisiana, attesting to the fact that Borrower is duly authorized to enter into this
agreement, the note, and Chattel Mortgage; that such action does not contravene
the Borrower's charter or by-laws, the rules or regulations of any regulatory
agency to which Borrower is subject, or any pre-existing contractual obligations
of Borrower; that this agreement, the note and Chattel Mortgage are legally
binding obligations upon the Borrower in accordance with their terms under
~ applicable law; and that the Chattel Mortgage has been so recorded or perfected
as to create a valid first security lien in the Bank on the collateral described
therein free of any prior encumbrances or lease obligations having a term of
more than 3 months.

4) Breach of any warranty or representation made by the Borrower here-

under, shall, at the option of the Bank, be an event of default under the note and

Chattel Mortgage.



5) Neither the failure nor any delay on the part of the Bank to exercise
any right, power or priviiege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right, power or privilege pre-
clude any other or further exercise thereof, or the exercise of any other right,
power or privilege.

6) In the event of any conflict between the terms of this agreement and the
terms of the note or Chattel Mortgage referred to herein, such conflict shall be
resolved in favor of granting the greatest possible rights and lattitude to the
Bank, and failing such resolution, the terms of the note and/or Chattel Mortgage
shall prevail.

7) This agreement shall remain binding upon and inure to the benefit of
the Borrower and the Bank and their respective successors and assigns so long

as any porﬁon of the loan referred to herein shall be outstanding.

IN WITNESS WHEREOF the parties have caused this instrument to be
executed in duplicate this day of April 1980 by their duly authorized
officers respectively, in the presence of the undersigned witnesses
and” notary public.

GOOD HOPE REFINERIES, INC.
WITNESSES :

By:

THIRD NATIONAL BANK OF HAMPDEN
- COUNTY

By:

Notary Public
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EXHIBIT A

s - e;,;‘. P . - - Springfield, Ma...Apr]1

~

* TERM NOTFE
- P;'L'n‘é'ipal Amount
,#1,397,500.00 |
FOR VALUE RECEIVED, the undersigned, jointly and severally, ﬁrnmisc to pay to the erder of THIRD NATH)NAI_,’_}}ANK OF
HAMPDEN COUNTY, at said Bank, the sum of 08 million three hundred niaety-seven thousand. five hundred

(‘G] } dollars, plus interest on the outstanding prineipal balance, until paid in full, =t the rne wf -~
o Tt e P R L s T PR —%)—;n-,f-mmum}—] -------------- _——mmm—— ———
at the prime rate as established by said Bank from time to time, plus one and one-nalf per cent

(. 1-1/2... %) per annum,-but nor tesshar s m=wronmmasssn AT AT T anT AN,

Lnbomm G nterest o paveide dn doved inst el meste arithe priscipe by stk belowy said interest is to be payable on the following
dates  Monthly on the principal due dates

................................................................................................ ; first payment due . e VIOM

May..
Principal shull be pavable in......... S]Xt.Y(6O) ...................................... . vunsvouli\'(/mg?:?lﬁ;!e‘},rxts in the folluwing order:
fifty-nine (59; payments of twenty-three thousand two hundred and ninety-one 67/100

($23,291.67) Dollars. One 51) final payment of twenty-three thousand, two hundred ninety-
one 47/100 ($2§,291.47) Dg lars,

the first such principal payment to be due and owing on MQ}’:. ........ 1980 . , with succeeding installments on the same day of
ecach . month ... ... ... ... ... thereafier.
v dantalliawab paynonts ol bathpr e djprot wad dnte st =hed deeindhe amonmi-of B m s mm e s s - s

walore—adjusted due 4n-o climnge <na<he primo-rrte,~ H-apphesbdo b sk the - Fret suel S asta Hareat pavinemt —stmt b be <hre-amd- -
OWHIE =00 = 2 = = e m e == = m = = == b Snesced ing-ins bt laearedme o Huesmme-diav- o ede s s 2 s s e s = s s c s Athe e fter -

All payments shall be applied first o interest due and owing to the date of payment and the balanee, if any, to principal. All
unpaid principal and interest shall be due and owing in full on ... April. .. ... 1985

This note may be prepaid in whole or in part before maturity, and the Pinance Charge will be vebated pro rata based on the

Thas note shall be accelerated, and alt installments of principal and earned interest shall immediately become due and owing,
at the option of the holder hereof, upon the happening of anyv of the following events:

Non—pavment of any principal or interest when duge.
Any breach by the undersigned maker(s) of any of the covenants or

agreements contained in any Term Loan Agreement of even date piven
by said makerix) to the Bank,

Whenever the holder hereof, in good fuith, believes that the prospect of pavment by any maker, endorser or guarantor is
impaired.

A security interest is held by the Bank in the following collateral to secare payment and performanee of all obligations here—
under and all other present and future obligations of the maker(s) or endorser{s) or any one of them: Chattel mortgage

of even date covering 43 pressurized railroad tank cars owned by undersigned and manufactured
by Trinity Industries, Inc.

As to all such collateral phrégcd to or on deposit with the Bank, the Bank may cause the same to be transferred to its own
name or that of its nominee, may receive the income thercon and hold the same as additional security or apply the same in
pavment of principal or interest when due under this or any other present or future obligation of any maker or endorser hereof,

Lut unless so transierred, the Bank assumes no responsibility for said collateral bevond the safekeeping thercof.

Upon default under the terms of this note or any other obligation above mentioned, and subject to such rules of law as may
apply in the case where collateral is consumer goods, the Bank, or other holder hereof, may immediately re—imburse itself by
sule of the whole or any part of the collateral, at public or private sale, with or without notice or advertisement, may become
purchaser at any public sale, free from any right of redemption which is hereby expressiv waived, and shall be erntitled to
recover all costs and expenses of sale, including reasonable attorneys” fees, out’of the proceeds before appliving the balance
toward pavment of said obligation(s),

ln addition, se loag as said Bank shall be a holder hereof, it shall have a lien on and an option to sct off all deposits or
other vroperty of any malker, endorser or guarantor ia its posscssion or control against the indebtedness evidenced hereby
even though unmatured.

The maker(s), endorseris) and guarantor(s) of this note do hereby severally waive demand, notice and protest, © .sent to any
eitenasion or postponement of the time of pavment, surrender or exchange of collateral, or other indulgence, and they do hnrf'by
authorize any one of them on behalf of all, to substitute or accept surrender of any collateral or proceeds thereof, and to
pledge additional collateral, regardless which of said persons may own the legal or equitable interest in said collateral; all
without anv obligation on the helder hereof 1o give aotice of such action.

No waiver of any default hereunder shall be deemed o waiver of any subsequent or continuing default nor shall any delay by
the holder in enfercing any right heecunder be considered a waiver of such right,

The Bank may assign and transfer this note 1o any person(s), firm or corporation and deliver or assign all or any part of the
colateral referred to herein to such assignee or transferee, who shall thereupon become vested with all the rights and powers
herein given to the Bank, as holder, and the Bank shall thereafter be forever relicved and diseharged from any responsibility
or liability in respeet thereof,

CONSUMER LOAN DISCLOSURES
I, Amount Financed S
2. FINANCE CHARGE 8.

Maker(s) — who acknowledpe(s) receiving a completed copy
of this noie

J0 ANNUAL PERCENTAGE RATE ... e %
{where applicable, this is based on a current prime rate s : )
of o o) WITNESS my {our) hand(s) and seal(s),

4. Total of Payments (sum of items 1 and 2)

. o GOOD HOPE REFINERIES, INC.

The first installment payvment will include S
in FINANCYE, CHARGLE and the last installment paymem By: o L
OSSNSO OUSOR in FINANCE CHARGE, : Title

3. Where principal and interest are not repaid in level in—
stallments, the following are “‘balloon pavments’ (more SRS ERELEEREED S e e
than twice the ameunt of a regular instatlment)

Adrew 257 Prospect Ave., P.0, Drawer 537

6o PINANCE CHARGE begins to acerue on 19 .
7. %hen based on the prime rate, the ANNUAL PERCENTAGE
RATE will increase with the prime rate amd will affeet this B GOOd. Hopea LA L 70079 e

amount of your perindie ioterest biltling.
FUINESS: . . . L . .
o , L o Foadorsed, under =eal, by ecach of the following:
o signature(s? of makeris) :

To sigaature(s? of endorserr.



-7, CERTIFIED COPY OF
RESOLUTIONS OF BOARD OF DIRECTORS

)

GOOD HOPE REFINERIES, INC.

, Ronald J. Lambert, hereby certify that I am the Secretary and official
custodian of certain records including the charter, by-laws and the
minutes of the meetings of the Board of Directors of GOOD HOPE
REFINERIES, INC., a corporation duly organized and existing under
the laws of the State of Texas, and that the following is a true,
accurate and compared transcript of resolutions contained in the
minute book of the corporation, duly held on the 3rd day of April,
1980, at which meeting there was present and acting throughout a
guorum authorized to transact the business hereinafter described, and
that the proceedings of said meeting were in accordance with the
charter and by-laws of said corporation, and that said resclutions
have not been amended or revoked and are in full force and effect.

RESOLVED, that each of the officers of this corporation named
below, or his duly elected or appointed successor in office,

be and he hereby is authorized and empowered in the name and on
behalf of this corporation to borrow from THIRD NATIONAL BANK
OF HAMPDEN (hereinafter referred to as "Lender") from time to
time, such sum or sums of money as in the judgment of such
officer or officers the corporation may require and to execute
on behalf of the corporation and to deliver to Lender in the
form required by Lender the promissory note or notes of this
corporation evidencing the amount or amounts borrowed or any

- renewals and/or extensions thereof, plus charges, if any, such
note or notes to bear such rate of interest and be payable in
such installments as such officer may agree to by his signature
thereon.

- FURTHER RESOLVED, that any of the aforesaid officers, or his
duly elected or appointed successor, in office, be and he is
hereby authorized and empowered to do any acts, including but
not limited to the mortgage, pledge, or hypothecation from time
to time with Lender, of any or all assets of this corporation
to secure such loan or loans, renewals and extensions,.’and to
execute in the name and on behalf of this corporation, any
instruments or agreements deemed necessary or proper by Lender
'in respect of the collateral securing any indebtedness of this
corporation, and to affix the seal of this corporation to any

mortgage, pledge, or other such instrument if so reguired by
Lender.

FURTHER RESOLVED, that the following officers referred to in
the foregoing resolutions are as follows:

John R. Stanley - President

Ronald J. Lambert - Vice President and Assistant
- Secretary

Dudley R. Anderson - Treasurer

Paul Salvage - Secretary

FURTHER RESOLVED, that Lender is authorized to rely upon the
aforesaid resolutions until receipt by it of written notice of
any change.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of
said corporation, this 3rd day of April, 1

Z?/iémbeft, Assistant Secretary




