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Approved June 26, 1990

RESOLVED, that His Honor, The Mayor, is authorized to ~execute

an assignment.agreement by Omega Terminaling Co. to TE Products

Pipeline Company, Ltd. Partnership of the leasehold held by it

under the lease dated May 20, 1971, as amended, between the City

of Providence and Omega Terminaling Co., the assignee of Petrolane,

Inc. as tenant with such terms and conditions as have be~en imposed

by the Committee on City Property, the City Council, the•City

Solicitor, and His Honor, The Piayor.

FURTHER RESOLVED, that His Honor, The Mayor authorize the

granting by TE Products Pipeline Co., Ltd. Partnership of a leasehold

mortgage to secure the payment of mortgage notes in the principal

amount of $375,000,000.00 issued or to be issued by TE Products

Pipeline Co., Ltd. Partnership to certain institutional lenders

or investors with such terms and conditions as have been imposed

by the.Committee on City Property., the City Council, the City

Solicitor, and His Honor, The Mayor.
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March 15, 1990

Ms. Rose Mendonca, City Clerk
City Hall
Providence, Rhode Island 02903

Dear Rose:

JOHN R. D'ANTUONO
PORT DIRECTOR

(401 ~ 781-4717

At the February 12, 1990 Port Commission meeting the Chairman was
authorized to egecute a written form of consent and approval of assignment
and leasehold mortgage for Omega Terminaling Company in substantially the
for~ of that instru~ent attached hereto.

If you have any questions please do not hestiate to call.

Joh . D'Antuono
Port irector

JRD/jh

attachment

PORT ADMINISTRATION BUILDING, MUNICIPAL WHARF, PROVIDENCE, RHODE ISLAND 02905
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PROVIDBNCS PORT C~ISSION

APPROVAL OF ASSIGNMENT AND LEASI3HOLD MORTGAGE

VOTEDs Reference is made to that certain Indenture of Lease
dated May 20, 1971, as amended, between the City of Providence
(the "City") and Petrolane Incorporated ("Petrolane") (the lease-
hold interest under which was thereafter assigned by Petrolane
Incorporated to Omega Terminaling Company), the Amendment and
Extension Agreement dated January i0, 1974, between the City and
Petrolane and the resolution of the City Council of the Ci.ty of
Providence No. 590 concerning the leasing and approved December
i~, 1973 t~he ior~yoir~~ ~eing co~iectiveiy re~erred ~o nerein-
after as the "Lease"). The Providence Port Commission hereby
approves: (a) the assignment by Omega Terminaling Company of the
leasehold held by it under the Lease to TE Products Pipel.ine
Company, Limited Partnership; and (b) the granting by TE Products
Pipeline Company, Limited Partnership of a leasehold mortgage to
secure the payment of mortgage notes in the principal amount of
$375,000,000 which are being issued by TE Products Pipeline
Company, Limited Partnership to certain institutional lenders or
investors.

VOTED: William H. D. Goddard, Chairman of The Providence
Port Commission, is hereby authorized to execute a written:form
of consent and approval in substantially the form of that
instrument attached hereto.

Dated: February 12, 1990

TE037406 .AAS
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CITY OF PROVIDENCE
OFFTCE OF TI~ MAYOR

PROVIDENCE PORT COMNIISSION

[Date]

[Name and address of Trustee
under Trust Agreement]

and

TE Products Pipeline Company,
Limited Partnership

1221 McKinney Street
Houston, Texas ?7010

Gentlemen:

Reference is made to that certain Indenture of Lease
dated May 20, 1971, (the "Original Lease") between the City of
Providence ("Landlord") and Petrolane Incorporated ("Petrolane'~)
(subsequently assigned by Petrolane to an affiliated corporation
known as Omega Terminaling Company ("Tenant")), the Amendment and
Extension Agreement dated January 16, 1974, between Landlord and
Petrolane and Resolution No. 590 of the City Council of Provi-
dence concerning the Original Lease and approved on December 13,
1973. (The Original Lease together with the other instruments
hereinbefore referred to, as hereafter amended from time to time,
a~e herein called the "Lease"). The Lease demises Lot No. 25 at
the Port of Providence, also known and referred to as that cer-
tain tract or parcel of land designated by the letters A-B-C-D-E-
F-A on that certain plan entitled "Providence, R.I., P.W.
Dept;.--Engineering Office, City Property 5ection, Plan No.
063405, Date October 12, 1970" (the "Property").

Landlord has been advised that Tenant desires "~o as~iy-n
the Lease to TE Products Pipeline Company, Limited Partnership
(the "Partnership'~) and in connection therewith the Partnership
desires to grant a leasehold mortgage on the Property to [name],
as Trustee (the "Trustee") as partial security for certain first
mortgage notes of the Partnership in the principal amount of
$375,000,000 (the "Notes"). Under the terms of the Lease, the
assignment and the granting of the leasehold mortgage require the
consent and approval of the Providence Port Commission (the "Port
Commission) and the Mayor of the City of Providence (the ~~Approv-
ing Parties").
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The Approving Parties hereby consent and approve and the
Port Commission, on behalf of Landlord, hereby agrees and certi-
fies as follows:

1. Consent and Approval. The Approving Parties hereby
consent to and approve the assignment of the Lease by Tenant to
the Partnership.

2. Leasehold MortQaaes.

2.1 Landlord hereby agrees that:

(a) The Partnership shall have the right to mort-
gage, grant a security interest in, pledge,. collaterally assign
or otherwise encumber its interest in tne Lease and Lhe Property
demised thereby, subject to the prior pledge to the Landlord (as
set forth in the Original Lease) of the buildings and improve-
ments on the Property, to Trustee, in its capacity as Trustee for
the holders of the Notes (any such mortgage, security interest,
pledge, collateral assignment or other encumbrance, as amended,
modified, supplemented, extended, renewed or replaced, being
herein referred to as a"Leasehold Mortgage" and the holder of a
Leasehold Mortgage from time to time being herein referred to as
a "Leasehold Lender").

(b) Upon serving the Partnership with any notice
of default under the Lease, Landlord shall serve a copy of such
notice upon the Leasehold Lender by registered or certified mail,
return receipt requested, at the Leasehold Lender's address spec-
ified pursuant to paragraph 4 below, which notice shall state the
nature of the default and the amounts, if any, which are in de-
fault and such notice shall not be effective until served upon
the Leasehold Lender.

(c) The Leasehold Lender shall be entitled on
behalf of the Partnership to cure any default within the same
grace period given therefor pursuant to the Lease (such time
period to commence upon receip~ by zhe Lzaseha~d Lerider of a cQpy
of the notice). Until the expiration of such period, Landlord
shall not terminate the Lease or otherwise take any action to
repossess the Property and shall accept the performance by the
Leasehold Lender.

(d) For the purposes of subsection (c), the time
to cure shall be extended by delays beyond the Leasehold Lender's
reasonable control, and if possession of the Property is neces-
sary to cure, the Leasehold Lender will be deemed to be dili-
gently curi.ng if it or its designee is diligently attempting to

Fa
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obtain possession of the Property through foreclosure, receiver-

ship, assignment in lieu of foreclosure or o~her appropriate acts
or proceedings, provided, however, that in no event shall the
time to cure be extended beyond the date which is six months
after the date upon which any notice of default was served upon
the Leasehold Lender.

(e) If the Leasehold Lender or its designee'be-
comes the holder of the Partnership's interest under the Lease by
foreclosure, assignment in lieu thereof or otherwise, or obtains
possession of the Property, such condition shall not require the
consent and approval of Landlord or otherwise violate any provi-
sion of the Lease. A transfer to a third party purchaser in
foreclosure, however, shall require the consent and approval of
Lancilord, acting by and through such official body, committee or
commission as shall exercise jurisdiction over the'~roperty and
in all cases with the approval of the Mayor of the City of
Providence and such consent and approval shall not be unreason-
ably withheld or delayed.

(f) Landlord shall not materially modify and amend
or cancel the provisions of the Lease respecting the term thereof
or the base rent payable thereunder (but the amount of the base
rent may be adjusted as provided in the Lease) without the prior
written consent of the Leasehold Lender. Landlord shall not
consent to the surrender of the Lease without the prior written
consent of the Leasehold Lender. Any such actions without'such
consent shall not be effective.

2.2 The Approving Parties hereby consent to and approve
the Partnership's granting a Leasehold Mortgage to the Leasehold
Lender.

3. Estoppel. Landlord hereby certifies to the Lease-
hold Lender that:

(i) The Lease is in full force and effect and
has not been amended or otherwise modified. In addition, such
Lease is the only agre~ment bet~~en Landlo~d and Ten~anL ~nd~rep-
resents the entire agreement between Landlord and Tenant with
respect to the Property.

(ii) All rent and other sums and charges due
under the Lease have been paid through March 1, 1990, except for
wharfage and dockage charges of $17,142.40 which have been billed
or shortly will be billed but which are not overdue.

(iii) There is no default under the Lease on the
part of Landlord. To the best of Landlord's knowledge, no de-
fault of Tenant under the Lease exists, nor any condition or

3
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state of facts which, with the giving of notice or the passage of
time or both, would constitute a default by Tenant under the
Lease.

(iv) Landlord has not assigned or otherwise
'~ transferred, mortgaged or encumbered its interest under the

Lease. To the best knowledge of the Landlord, Tenant has not
assigned or otherwise transferred, mortgaged or encumbered its
interest under the Lease except that, as provided in the Lease,
Landlord and Tenant have agreed that all buildings anci
improvements erected or placed upon the land described in the
lease are pledged for the payment of all rents and sums of money
accruing or owing to Landlord under the Lease.

4. Notices. Notices pursuant to paragraph 2 above and
this paragraph,

- if to the Leasehold Lender, shall be sent to the fol-
lowing address (or such other address as the Leasehold Lender
shall designate in a written notice to Landlord):

[Name and address of Trustee]

- and if to the Landlord, shall be sent to the following
address (or such other address as the Leasehold Lender shall
designate in a written notice to the Leasehold Lender): ,

Executive Director
Providence Port commission
Port of Providence
Marine Terminal Building
Municipal Wharf
Providence, Rhode Island 02905

5. Successors and Assictns. This consent, approval,
certificate and agreement may be relied upon by the Partnership,
the Trustee, the holders of the Notes and by their successors and
assigns.

, Very truly yours,

Joseph R. Paolino, Jr.
Mayor
City of Providence

~ PROVIDENCE PORT COMMISSION

- --- — -- __
. william i~. ~. ~ocidard

4 Chairman
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JOHN R. D'ANTUONO
PORT DIRECTOR

(401) 781-4717

April 3, 1990

Councilman Andrew Annaldo
c/o ETICAM °
410 South Main Street
Providence, RI 02903 ~.

Dear Andy:

Enclosed is a draft version of the Petrolane accommodation
which is acceptableto me and which, I gather, is scheduled to be
acted on by your committee on the 5th. I am also enclosing a copy .
of other documentation and correspondence on this matter for your
information. If you think I should attend the meeting please give
me a call. My number is 421-7382.

i ely ours,

Wil m H. D. Goddard
Chairman

WHDG:kmb

Enclosures

PORT ADMINISTRATION BUILDING, MUNICIPAL WHARF, PROVIDENCE, RHODE ISLAND 02905
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April 2, 1990

Jacques V. Hopkins, Esq.
Hinckley, Al1en, Snyder & Comen
1500 Fleet Center
Providence, RI 02903

Dear Jack:

JOHN R. D'ANTUONO
PORT DIRECTOR

(401) 781-d717

I am in receipt of your hand delivered letter of March 29th
recountiag the concerns discussed in our conversation of the pro-
ceeding day relative to the request of your client, T.E. Products
Pipeline Company, that the.Citq allow them to pledge thei= lease
hold interest in certain property leased from the City at the Port
of Providence as part of a refiaancing package with NCNB Texas
National Bank. The letter agreement which accompanied your letter
is satisfactory to me as revised in your version numbered R10 and
designated by your file reference WP:HOPKINS:TE037406-AB March 29,
1990 R11.

I will be happy to sign an executed copy upon receipt and will
file your letter of March 29th and your draft of your letter
agreement as part of the document file relating to this lease.

~;ti -si y yours,
~

, ,. ~

Wi~am~Ii. D. ard
Chairman

W~G: kmb

PORT ADMINISTRATION BUIlO1N0, MUNICIPAL WHARF, PROVI~ENCE, RHOOE ISUIND OQ905
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1500 FLEET CENTER
PROVIDENCE, RHODE ISLAND 02903

401 2742000

FAX: 401 277-9600

~ HINCKLEY, ALLEN, SNYDER & COMEN 
TELEX: 952039 HATS PVD-UO

Attorneys at Law

Mr. William H. D. Goddard
Brown & Ives
50 South Main Street
Providence, Rhode Island 028593

Dear Bill:

Following
approval letter
summary of your

March 29, 1990

,~~- ` ~' ~ "
our conversation of Wednesday, I have revise th~%"~ ~
to clear up the questions that you raised. A
questions and the changes.I have made follow.

1. Does the six month extension option given to the Lease-
hold Lender in Paragraph 2.1(d) mean that the Port Comntission is
deprived of rent for that period7

No. The inability to pay money (rent) is not legally speak-
ing considered to be a matter "beyond the reasonable control" of
the Leasehold Lender. Nevertheless, I have added language (shown
in bold face) to make this clear. As you will see, the new lan-
guage gives the Leasehold Lender an additional six months (if
this is required because of delays beyond its reasonable control)
to cure defaults other than those involvinQ the pavment of monev.

The purpose of this subparagraph is to qive the lender time
to obtain access to the premises, through legal means, if for
example it has to cure a repair and maintenance default.

2. Under Paragraph 2.1(e), when the Port Commission is
asked to "reasonably consent" to the assignment of the lease to a
purchaser at a foreclosure sale may it withhold consent if the

~ tenant is not going to make use of the over-the-dock facilities?
I have added new language to cover this. Is "over-the-dock

facilities" the correct phrase?
,

3. Does Paragraph 2.1(f), which prohibits the Port Commis-
sion from modifying or amending the rent provisions of the lease
prevent the Commission from negotiating a new, higher rent and

ONE FlNANCIAL CENTER ~ BOSTON, MASSACHUSETTS 02111-26250 617 345-9000~ FAX: 617 345-9020
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HINCKLEY, ALLEN, SNYDER & COMEN

Mr. William H. D. Goddard
March 29, 1990
Page 2

substituting a uniform tariff arranqement in place ot the spe-
cific wharfage and dockage rates specified in Paragraph 2(b) of
the lease? (For your information, a copy of the lease provisions
is enclosed.)

First, Paragraph 12 of the lease (a copy of that paragraph
is also enclosed) provides that for the first 10 year renewal
term beginninq May 12, 1991, a new rent and new wharfage and
dockage fees will be fixed by agreement between the Landlord and
the Tenant or, failing agreement, by three disinterested ap-
praisers. Any rent fixed under this paragraph and any change in
the wharfage and dockage rates would not involve a modification
or amendment of the rent provisions. You are therefore free,
within the limitations of Paragraph 12 of the lease, to increase
the rent and change the wharfage and dockage arrangements without
having to notify any third party. I have added a reference to
Paragraph 12 and to the wharfage and dockage fees to clarify the
subparagraph (f) language on this point.

4. Finally, does Paragraph 3(iv) contain any i.mplication
that this letter is overriding, etc. the lease? I find none.
This subparagraph makes two statements (in lawyer's language):
first, that the City still owns the property; and.second, that so
far as the City knows, the Tenant still owns the lease. The
latter statement seems like a strange one to obtain from the
Landlord but it makes sense when we recall that this letter is
going to the financing institutions who are asking the City to
confirm what the Tenant has already told them.

If the enclosed revision
are acceptable, please let me
the New York lawyers that I
you new execution copies.

eg

Enclosures

Bv messenQer

TE037406.AD1

and the explanations in this letter
know and I will discuss them with

am workinq with. I will then send

Sincerely yours,

,~ ~~~
~cqu s V. Hopkins
~
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CTTY OF PROVIDENCE
OFFICE OF TI~ MAYOR ,4 f,

PROVIDENCE PORT COMMISSION

NCNB Texas National Bank
as it is Trustee under that
certain Trust Agreement dated
as of March 7, 1990

1100 Louisiana ~
Houston, Texas 77002

and

TE Products Pipeline Company,
Limited Partnership

1221 McKinney Street
Houston, Texas 77010

Gentlemen:

Reference is made to that certain Indenture of Lease
dated May 20, 1971, (the "Original Lease") between the City of
Providence ("Landlord") and Petrolane Incorporated ("Petrolane")
(subsequently assigned by Petrolane to,an affiliated corporation
known as Omega Terminaling Company ("Tenant")), the Amendment and
Extension Agreement dated January 16, 1974, between Landlord and.
Petrolane and Resolution No. 590 of the City Council of Provi-
dence concerning the~Original Lease and approved on December 13,
1973. (The Original Lease together with the other instruments
hereinbefore referred to, as hereafter amended from time to time,
are herein called the "Lease"). The Lease demises Lot No. 25 at
the Port of Providence, also known and referred to as that cer-
tain tract or parcel of land designated by the letters A-B-C-D-E-
F-A on that certain plan entitled "Providence, R.I., P.W.
Dept.--Engineering Office, City Property Section, Plan No.
063405, Date October 12, 1970" (the "Property").

Landlord has been advised that Tenant desires to assign
the Lease to TE Products Pipeline Company, Limited Partnership
(the "Partnership") and in connection therewith the Partnership
desires to grant a leasehold mortgage on the Property to {~e}
_- "'~..~`~- ~CNB Teaas National Bank as it is Trustee under that
certain Trust Agreement dated as of March 7, 1990 (the "Trustee~~)
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as partial security for certain first mortqaqe notes of the,
Partnership in the principal amount of $375,000,000 (the
"Notes"). Under the terms of.the Lease, the assiqnment and the
granting of.the leasehold mortgage require the consent and
approval of the Providence Port Commi.ssion (the "Port Commission)

~- and the Mayor of the City of Providence (the "Approving
Parties").

The Approving Parties hereby consent and approve and the
Port Commission, on behalf of Landlord, hereby agrees and certi-
fies as follows:

1. Consent and Approval. The Approving Parties hereby
consent to and approve the assignment of the Lease by Tenant to
the Partnership.

2. Leasehold MortaaQes.

2.1 Landlord hereby agrees that:

(a) The Partnership shall have the right to mort-
gage, grant a security interest in, pledge, collaterally assign
or otherwise encumber its interest in the Lease and the Property
demised thereby, subject to the prior pledge to the Landlord (as
set forth in the Original Lease) of the buildings and improve-
ments on the Property, to Trustee, in its capacity as Trustee for
the holders of the Notes (any such mortgage, security interest,
pledge, collateral assignment or other encumbrance, as amended,
modified, supplemented,.extended, renewed or replaced, being
herein referred to as a"Leasehold Mortgage" and the holder of a
Leasehold Mortgage from time to ti.me being herein referred to as
a "Leasehold Lender").

(b) Upon s~rving the Partnership with any notice
of default under the Lease, Landlord shall serve a copy of such
notice upon the Leasehold Lender by registered or certified mail,
return receipt requested, at the Leasehold Lender's address spec-
ified pursuant to paragraph 4 below, which notice shall state the
nature of the default and the amounts, if any, which are in de-
fault and such notice shall not be effective until served upon
the Leasehold Lender.

~ (c) The Leasehold Lender shall be entitled on
behalf of the Partnership to cure any default within the same
grace period given therefor pursuant to the Lease (such time
period to commence upon receipt by the Leasehold Lender of a copy
of the notice). Until the expiration of such period, Landlord
shall not terminate the Lease or otherwise take any action to
repossess the Property and shall accept the performance by the
Leasehold Lender.

2
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(d) For the purposes of subsection (c), the time
= to cure defaults other than those involvinq the payment of money

shail be extended by delays beyond the Leasehold Lender's
reasonable control, and if possession of the Property is

~ necessary to cure, the Leasehold Lender will be deemed to be
diligently curing if it or its designee is diligently attempting ~r ~.
to obtain possession of the Property through foreclosure,
receivership, assignment in lieu of foreclosure or other
appropriate acts or proceedings, provided, however, that in no
event shall the time to cure be extended beyond the date which is
six months after the date upon which any notice of default was
served upon the Leasehold Lender.

(e) If the Leasehold Lender or its designee be-
comes the holder of the Partnership's interest under the Lease by
foreclosure, assignment in lieu thereof or otherwise, or obtains
possession of the Property, such condition shall not require the
consent and approval of Landlord or otherwise violate any provi-
sion of the Lease. A transfer~to a third party purchaser in
foreclosure, however, shall require the consent and approval of
Landlord, acting by and through such official body, committee or
commission as shall exercise jurisdiction over the Property and
in all cases with the approval of the Mayor of the City of
Providence and such consent and approval shall not be unreason-
ably withheld or delayed. It is understood that the foregoinq
consent and approval may reasonably be ~ithheld if the third
party purchaser does not intend, in connection ~ith its use and
occupancy of the Property, to make reasonable use of the over-
the-dock facilities at the Municipal Wharf operated by the
Landlord at the Port of Providence.

(f) Landlord shall not materially modify and amend.
or cancel the provisions of the Lease respecting the term thereof
or the base rent payable thereunder (~-except that the amount
of the base rent may be adjusted as provided in Paraqraph 12 of
the Lease and, with the aqreement of the Tenant, wharfage and
dockaqe rates may be made subject to a tariff uniformly
applicable to all tenants at the Port of Providence) without the
prior written consent of the Leasehold Lender. Landlord shall
not consent to the surrender of the Lease without the prior
written consent of the Leasehold Lender. Any such actions
without such consent shall not be effective.

2.2 The Approving Parties hereby consent to and approve
the Partnership's granting a Leasehold Mortgage to the Leasehold
Lender.

3. Estoppel. Landlord hereby certifies to the Lease-
hold Lender that:

3
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(i) The Lease is in full force and effect and
has not been amended or otherwise modified. In addition, such
Lease is the only agreement between Landlord.and Tenant and rep-
resents the entire agreement between Landlord and Tenant with
respect to the Property.

(ii) All rent and other sums and charges due
under the Lease have been paid through March 1, 1990, except for
wharfaqe and dockage charges of $17,142.40 which have been billed
or shortly will be billed but which are not overdue.

(iii) There is no default under the Lease on the
part of Landlord. To the best of Landlord's knowledge, no de-
fault of Tenant under the Lease exists, nor any condition or
state of facts which, with the giving of notice or the passage of
time or both, would constitute a default by Tenant under the
Lease.

(iv) Landlord has not assigned or otherwise
transferred, mortgaged or encumbered its interest under the
Lease. To the best knowledge of the Landlord, Tenant has not
assigned or otherwise transferred, mortgaged or encumbered its
interest under the Lease except that, as provided in the Lease,
Landlord and Tenant have agreed that all buildings and
improvements erected or placed upon the land described in the
lease are pledged for the payment of all rents and sums of money
accruing or owing to Landlord under the Lease.

4. Notices. Notices pursuant to paragraph 2 above and
this paragraph,

- if to the Leasehold Lender, shall be sent to the fol-
lowing address (or such other address as the Leasehold Lender
shall designate in a written notice to Landlord):

NCNB Texas National Bank
as it is Trustee under that
certain Trust Agreement dated
as of March 7, 1990

1100 LouiBiana
Houston, Texas 77002
Attentions Corporate Trust Department

- and if to the LandTord, shall be sent to the following
address (or such other address as the Leasehold Lender shall
designate in a written notice to the Leasehold Lender):

4
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Executive Director
. Providence Port commission

Port of Providence
Marine Terminal Buildinq

. Municipal Wharf
Providence, Rhode Island 02905 .._

5. Successors and Assictns. This consent, approval,
certificate and agreement may be relied upon by the Partnership,

. the Trustee, the holders of the Notes and by their successors and
assigns.

- Very truly yours,

.

5

Joseph R. Paolino, Jr.
Mayor
City of Providence

Dated: , 1990

PROVIDENCE PORT COi~lI2ISSION

William H. D. Goddard
Chairman

Dated: March , 1990
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l. TO flAYE ~ND TO HOLD Lhe demiaed. premisea and aaid appurter

ancsa ther~to ior i term of txenty (20) yeara~ beginning May 13,

1971 and •nding May 12, 1991, unleaa sooaer termiaated as here-

inafLer prorided. ~

2. (a) The I.BSSfi~ covenants and agreea to pay to the ITSSOR

aa baee rent an annual rsntAl of FIFTY-SIX THOUSAND TWO HUWDRED ~

EIaHTY-FOD$ And 67/100 (~~6~261~.67j DOLLARS, in ~qual quarterly

inatallmenta of FOURTEBN THOOSAND SE~iENTY-0~ and 17%100

{~11~,071.17) DOLLARS, payable in advance at the of~ice of the

~City Collector.of the CiLy of Providence, oa the first buainesa

day of June ~ S~ptember, Dece~ber ,and 3~s.rch ai each pear that

Ithia leaae is in ~ffect.

,,a~ .~(b) In addition to the base rental, J.ESSES guar~ntees to

LESSOR g minimum of FOfiTY THOUSAxD ($1~0,000~ DOZLARS ~nu~iy ror ~.

tirharfage and dockage based upon a minimwa guarentee of 100 ~000

tons loaded or unloaded by vessel, except that during the period

lo~ conatruction from May 13, 19?3 to October 31, 1972, the

xharfase ~nd dockage ah~i.l.l be at the rate of THIRTY TH(AiSAND

~(~30,000) DOLL1lRS. 1.~SSEF ahall pay LESS~ tbe aum of

I, t~xenty centa ($.20 ) per ton for rriiarfa~e for each ton o~

liquified pztroleum gas loaded or unloaded on board ship from the

demiaed premiaes or xh~rf $djacent thereto; and the LES~E~, upon

xhich veasel such liquified petroleum gas ahall be laaded or

~ unloaded, shall ptsy the LESSOFi the sum oi' tNent3- cente ($.20)

per ton 2'0~ dockage for each ton of liquified petroleum gas $o
i .,
loaded or unloaded. The tcnnages ascertained ehell be net tona

and tha cargo m.anifests for each ahipload (with due adjuatm~nt for

,metric or long tons), ahaTl be. determinatiYe of the tonna~es to

~i'►ich whaz-~age and. dockage charges ahall apply. All su~a so

computed ah~1:1 be payable on the first business day following the

sailing of a ahip. I~ the minimum guarantes of FORTY THOUSAND

($1~0,OOOj DOLLAH3 ia not derived from rvharfage and dockage during

any calendar year, then I.ESSEE ahall remit to LESSOR on or befo, e

July 30 oi' the aert aucceeding year, tb~ differ~ntial between
c

FORTI Tii0RJ311~D t$k0,000) DOLL11R3 and the amount s►ctually rQceived
-~- -

;-
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bT L89S~ trom ~ari'age and doakags charg~s; PROYID$D ~ KOVi1~YBR,

iS LSSSES'S uBe of ths port facilities during anp calendar ~year

be curtailed by r~aeon oi' loea, dam~a~e~detention or dalay result-!

ing from cauaea beyond LTs33S$'S reaeonable control or ~rom fire~

atrike or oth~r concert4d action of rvorkmen, act or omiaalon of

♦ny Eov~rr~ental authority~ inaurr~ction or riot, •mbargo, car

ahortage, xreck or delay in traneportatioa, or inability to ~

obtain neceaaary labor, materiala or manufacturing facilitiea,

then in dny such event, the ainimum guarantee of FO&TY THOUSAND

(~40,000) DOLLAFLS ehall •ither be equitably adjuated dorm~►ard by

auch amount of monep as may be rea.aonably necoaaary to rompenaate

Sor the circumstancea giving riae to thia proviao or, at it$

election, the LESSEE nay reduce the mini~um guarantee in the

calendar ysar of t~e circu~atanca giYing riae ta this provieo bp

an amount of moaey equal to the average revenuea paid to the City

of Providence ~or ti+har~age and dock~ge purauant to the terma of

thia leaae ia •xcess of the minimum guarantee for each of the

prior three years. ..

T'he I.~SSEE ahall pay wharfage and dockege fees in ~excess of

the annual minimum guaranteea aa folloxa:

On the next 50,000 tons annu~llp at the rate ot' thirty centa

(~.30j per toa or ttirenty-fiYe percentum (25~) reduction in tYie

approved tarifi' rate currently on file xith the United States

Maritime CommiBaion; oa all tonnage in excesa of 150,000 tons

annually at the rs~te of twenty-fi~re centa (~.251 per ton, or

forty percentum (k0~',j reduction in the approved tar3if rate

currently on file xith the United StateB ~faritime Commieaion.'

3. ?he I.ESS~ further ~covenants and ag: eea xith the LESSEE

th at :

(a~ Municipel watEr 13nes are presently available in the

vicinity of the demiaed premises ~nd will continue to be availabl

throughout the term hereof.

-3-
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and the heire, executor8, adminiatrators, succeeeora and s:aeign

of such pereon or pFraona, and tho~e claiming through or under

them or any o: them, unleea repu~nant to the eontext.

10. The LES30~ covenanta xith the I•ESSTS that the LF.SS~E,

paying the rent and perf ormin~ the eovenant8 a~nd agrQomvnt.s oa

Lhe psrt oS the LES3EB hersin coatained s may pe~cefully hold

and enjoy ~aid premi~sa during said term ~ithout any lawftil let ~r

hindrance by the LES3~i or by ~u:y peraon clai~.ming by, throu~h

or un3er it. ,

11. It i~ understood and agreed that the I.~:~8E3 shall have

t2;e right to ~onstruct or, tr.e pret~ises hereir~ deriacd tc it,

auch buildir~s, structureb ~d improvecents as it a~~ c8es

aecesSary or proper to the co~duct of its tuBir:as~.

12. The LESSEE sh all have the option or r~r.okin~ th~s lease

for four (1~) auccesBive ten-year pariods, beginr~ing I~.a.y

12, 1991. Any such renew~l s.hall be upon the sE~e tez-~s snd
,,

ccndition~ es are contained in ti:is leG~e, e{ceptin~ as t~o the

anr:t:al rental,~.~arSa~e and dockag~ iees, wr~icL- st:all b~ Gs

agreed ugon bet~reen the parties; noticE of el~c~ion of thEs~

ogtiar.a to be given at least t~~o cElendai• yca~ s pri~r t~ the

tsrmination of thia lease ir. the manner p~ovided herein. 3hia

netice reouire~er.t n2'iell app~y to ar.y options ezercis9d here-

under. In c~ae the pa: ties c~rsot e@,: ae a. to said re~tal, ahar~'

aee or docka~e, it shsli t,e fixed ar,d deteruin~d ay a majority o

three (3) disintereated persor:s--onF clioaGr~ t; :l~e 2~sy~r for the

tim~ tein~ of t~:e City of Frovidence,th~ other b3~ t~ie I.ESSEE, an

the third b}• the Lwo { 2) 6o chosar.; tr~e decisicr. cf ~zid ~ajorit

be final ar.d binding upon the parti6s bereto, and the cost of aa

t
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arbitration to bs born~ tqually be the partiea.

In caee ths trro (2) arbitrators choaen by the respactive

partiea cannot agree upon aathird peraon, then euch third peraon

to be appointed by the Preaiding Juatics o1' ths Superior Court'

for the Countiea of Provid~ance and Briatol~ upon petition Siled

by aither party. .

IN TESTIMONY UIHE.R,EOF, aaid CITY OF PROYIDEHCS ha8 cauaed

theae presenta to be executed and its corporats aeal Lo be

hereunto affixed.by ROBERT J. HAYTON~ Acting Mayor, hereunto

duly authorized by vote of its City Council, and said P~TROLAN$

INCORPORATSD haa caused these preaents to be executed by WILLIAM

E. DSNNY, Yice Prssident, duly authorized, the day and year

firat above written.

~

STATE OF RHODE ISLAND

CITY PROYID CT ~

~y , , —
AC ING MAYO~ .,

PETROLANE INCORPORAT:
c

By ~ ~ .J ~';1 ~:,~,~.ti C

COUNTY OF PROVIDENCE
~

In Providence, on the.Zl day of ~j~ , A.D. 1971, beSore mE

personally appeared the above named OHERT J..HAZ'TON, Acting

IKayor o~ the City of Providence, to me known and knotivti by me to bE

the party executing the foregoing inatz~unent, and he acknowledged

said instrument by him executed in the name and behalf of said

CITY OF PRO~VIDENCE, to be his free act and deed and Lhe free act

and deed of the CITY aF PROYIDENCE. ,~. . . "~ %- '. ~ .~~ ~
~ ~

. . ~~;~-~ p-.,~~ ~
~ ~- -- 7
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February 12, 1990

Councilman Andrew Annaldo, Chairma.n
City Property Co~ittee
City Hall
Providence, Rhode Island 02903

Dear Councilman Annaldo:

JOHN R. D'ANTUONO
PORT DIRECTOR

(401) 781-4717

On February 12, 1990 the Providence Port Co~ission voted to approve an
assignment and leasehold mortgage,at the conditions set forth in the attached
document for Petrolane Incorporated_

It is hereby requested that the City Council take action to authorize
the Mayor to egecute the attached document granting said assignment and
leasehold mortgage to Petrolane Incorporated.

~ I '

Sinc ' ely, ' ~ ~,
,'

William H.D ~G dda , C airman
Providence Port Commission

~T~G : j h

• attachment

PORT AOMINISTRATION BUILDING, MUNICIPAL WHARF, PROVIDENCE, RHODE ISLAND 02905
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V'OTED: ReferenC~ i.s made to that certain Inden~ure of I~~ase

dated May 20, 1971, as~amenc~~d, betwe~ri the Gi~y of Providen~~

(~Y~e "City~') ~ncl P~trolane InCarporated ("Petrolane") (th~ leaee-

hold in~ereat under whi~h was thereait~r a~sigr~ed by Pet~olane
~ncorpor~~ed to pmega ~ermiri~linq Comp~ny)~ the Amendznant arld
Ext~n~ion Agreement dated January 10, 197h, between ~h~ Gi~y and
Petrolane arid the resoluti.on of the,City Co~ncil a~ the ~it~' of
prov~.dence No. 590 Coz~cer.ninq the ~.essing snd approvecl D~~~ntber
7.3, 1.973 (the foregoinq be~ng co1,].ectively referred ~~a he~~~.n~
after es th~ „Leaea" }. The Provi.d~nce Port Cc~mmi~~ic~~. ~i~~~-1~y
approvess (a) the aseignment by Omega T~~minaling Gompan~r di th~
1~asehold held by i~ und~~ the Lea~e to Texas Eaetern Pr~-ducts
pip~].ir~e Company and therea~~e~ by ~exas Esstern ~roducte i~ip~~
lin~ Campany to TE Products p~.peline ~ompariy, Limitet~ ~~xtner-
ship; and (}~) the granting by T~ Froduc~s Pipeline Com~any,
Limited Partnersh~.p of a leae~h~ld mortgage tn ~ecuxe tiia payment
of 5375,000,000 pr~.ncipal amaunt of debt, and ~he iint~r~~t
thereon, b:eing issued b~► T~ producta Pip~1.l,ne Gompany, Lim~.~ed
Partnershtp ~o cer~ni.n ins~ituti.on~i l.encle~rs ~r ~nves~o~'~.

VOTED~ Wi1.liam H. D. Goddard, -Chairman of The Provid~nce
Port Commie~ian, 1.s hereby authorized to execwte euch writ~en
form of approvgl a~ may be neae~aary or deei,rab],e to evyd~nce the
approval et~ect~d by ti►e precading vote~

VOTEDt Tt i~ understoad that the assignmen~ ~.nd lea~eho~.d
mortg~qe referred to in the first of th~ ~.mmediat~ly preceding
vote~ will requixe, in additi~n to the approvaJ. of Th~ ~ravidence
Port Ccmmie~i~n, the apnaent of the Ci~y Council of Provi~tience
artd the ap~roval of the Mayo~c of provid~nce.

VOT~D= The precedS.ng votes have been adcpted upon th~ as-
surance of coun~el far Texa:s East~rn C~rpo~~tion tha~ The
Providence Por~. Cammiesion'~ appraval $et forth i.n the first of

~ the imm~diately preceding vot~s w~.11 no~ release the 3:~~bi~.ity of
~ Petrolane Inct~~porated or Qmega T~smin~l.ing Company ~nd~r the

Lease.

Dated: ~~ ~~ ~ 1990

TE097dD6 .R114
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Reference i~ m~de to tiha~~certa~.n Indenture of Lease dated
May 20, 1571, am am~nd~d, between the Gity of Providence (th~
"City~~j and pet~o2~ne ~naorpo~ated (°Petral,ane"} (tYte ~:easehold
i.ntere~t under which wae there~ft~r as~l.gned by petralane ~nco~-
porated to pmega Texm~na~Sng Gomp~ny), ~he ~inendment ~~d ~xten-
sion Agreement dated Jantaaz~y' 10, ~974, b~tw~en the City ~nd
Petrol.ane and the re~olution nf the Gity Council of the ~i~y o~
Providence No. S90 concerning the leaaing and approv~tii S~e~ember
1.3, 1973 (~he foregoing being callec~ively ~eferred td herein-
after ae the "Lease").

The Providence Pprt Ccammi~sion hereb~ approve~s (8) ~he
a$sS.gnmen~ by Omega Terminalinq Company of the ~eas~ho~d held by
i~ under the Lesse to Texaa Ea~tern Produ~te Pip~lin~ Company and
thereafter by Texas Eastern Product~ P.ipe~.ine Company ~o ~E
Pro~iucts P~,p~J~i.ne Comp~►ny, Li~mi.ted Partn~r~l~xp; and ( b) the
g~a~it~.ng by TE Prod~cte Pip.eline Ccmp~ny, Limit~d P~x'tner~hip of
a lseeehol.d mortgage to $e~u~e ~he pe~ment of $375,0n0,000
princi,ps]. amca~ant af dc~bt, and the intere~t thexeon, b~in~ i~~ued
by TE Produc~~ Pipe.l,i~ne Gomp~ny, L~.mit~d Partnership ~c~ ~erta~.n
inetitutional. ~,ender~ or inve~to~~.

unto,
1990.

IN WITNEBS WFiEREOF, ~he und~~
has executeti thi~ Approval c

TEO]7dA6 .IW

ChaSxman



1500 FIEET CENTER

PROVIDENCE, RHODE ISLAND 02903

401 274-2000

FAX: 401 277-9600

HINCKLEY~ t~LL~N~ SNYDER ~ COMEN 
TELEX: 952039 HATS PVD-UD

Attorneys at Law

February 20, 1990

The Hon. Andrew J. Annaldo
Chairman
Committee on City Property
City Clerk's ~ffic~
City Hall
Providence, Rhode Island 02903

Re: Petrolane Lease

Dear Andrew:

I am writing to you in connection with the Petrolane lease
and to supplement the material that John D'.Antuano of the Port of
Providence has sent to you.

As John may have told you, the Port Commission has approved
the two actions that were requested by Omega Terminaling, the
present lessee under the lease. These actions were: first, that
Omega Terminaling may be permitted to assign the lease to a newly
created Iimited partnership ealled TE Products Pipeline Company,
Limited Partnership and second; that the limited partnership be
permitted to grant a leasehold mortgage to secure the payment of
mortgage notes issued by the limited partnership to certain in-
stitutional lenders or investors.

Since the Port Commission took this action, I have conferred
with ~d Ciif~on regarding the form oi landlord's letter which
will evidence the approval and consent of the City and also with
respect to the necessary procedures to bring this matter before
the City CounciT.

Enclosed you will find a form of landlord's letter which has
been approved by Ed. This supersedes a prior form of letter
which may have been forwarded to you by John D'Antuano. In addi-
tion, Ed will be preparing a resolution confirming the approval
and consent for introduction before the Council at its March 1
meeting.

ONE FINANCIAL CENTER o BOSTON, MASSACHUSETTS 02111-2625 0 617 345-9000 o FAX; 617 345-9020



HINCKLEY, ALLEN, SNYDER & COMEN

The Hon. Andrew J. Annaldo
Chairman

9 February 20, 1990
Page 2

I understand that this may be brought up informally before
the meeting of the Committee on City Property at its Wednesday
meeting. The enclosed may be useful to you. If you have any
questions, do not hesitate to give me a call.

Sincerel.y yours,

_~.-~

ea. Jacq es V. Hopkins~,

Enclosures

By messenqer

cc: Edward C. Clifton, Esq. (by messenger)
Mr. John D'Antuano
Mr. William H. D. Goddard

~
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CITY OF PROVIDENCE
OFFICE OF TI~ MAYOR

PROVIDENCE PORT COMMISSION

[Date]

[Name and address of Trustee
under Trust Agreement]

and

TE Products Pipeline Company,
Limited Partnership

1221 McKinney Street
Houston, Texas 77010

Gentlemen:

Reference is made to that certain Indenture of Lease
dated May 20, 1971, (the "Original Lease~") between the City of
Providence ("Landlord~~) and Petrolane Incorporated ("Petrolane")
(subsequently assigned by Petrolane to an affiliated corporation
known as Omega Terminaling Company ("Tenant")), the Amendment and
Extension Agreement dated January 16, 1974, between Landlord and
Petrolane and Resolution No. 590 of the City Council'of Provi-
dence concerning the Original Lease and approved on December 13,
1973. (The Original Lease together with the other instruments
hereinbefore referred to, as hereafter amended from time to time,
are herein called the "Lease"). The Lease demises Lot No. 25 at
the Port of Providence, also known and referred to as that cer-
tain tract or parcel of land designated by the letters A-B-C-D-E-
F-A on tha.t certain plan entitled "Providence, R.I., P.W.
Dept.--Engineering Office, City Property Section, Plan No.
063405, Date October 12, 1970" (the "Property").

Landlord has been advised that Tenant desires to assign
the Lease to TE Products Pipeline Company, Limited Partnership
(the "Partnership") and in connection therewith the Partnership
desires to grant a leasehold mortgage on the Property to [name],
as Trustee (the "Trustee") as partial security for certain first
mortgage notes of the Partnership in the principal amount of
$375,000,000 (the "Notes"). Under the terms of the Lease, the.
assignment and the granting of the leasehold mortgage require the
consent and approval of the Providence Port Commission (the "Port
Commission) and the Mayor of the City of Providence (the "Approv-
ing Parties").
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The Approving Parties~hereby consent and approve and the
Port Commission, on behalf of Landlord, hereby agrees and certi-
fies as follows:

1. Consent and Approval. The Approving Parties hereby
consent to and approve the assignment of the Lease by Tenant to
the Partnership.

2. Leasehold Mortqages.

2.1 Landlord hereby agrees that:

(.a) The Partnership shal~ have the right to m'ort-
gage, grant a security interest in, pledge, collaterally assign
or otherwise encumber its interest in the Lease and the Property
demised thereby, subject to the prior pledge to the Landlord (as
set forth in the Original Lease) of the buildings and improve-
ments on the Property, to Trustee, in its capacity as Trustee for
the holders of the Notes (any such mortgage, security interest,
pledge, collateral assignment or other encumbrance, as amended,
modified, supplemented, extended, renewed or replaced, being
herein referred to as a"Leasehold Mortgage" and the holder of a
Leasehold Mortgage from time to time being herein referred to as
a "Leasehold Lender").

(b) Upon serving the Partnership with any notice
of default under the Lease, Landlord shall serve a copy of such
notice upon the Leasehold Lender by registered or certified mail,
return receipt requested, at the Leasehold Lender's address spec-
ified pursuant to paragraph 4 below, which notice shall state the
nature of the default and the amounts, if any, which are in de-
fault and such notice shall not be effective until served upon
the Leasehold Lender.

(c) The Leasehold Lender shall be entitled on
behalf of the Partnership to cure any default within the same
grace period given therefor pursuant to the Lease (such time
period to commence upon receipt by the Leasehold Lender of a copy
of the notice). Until the expiration of such period, Landlord
shall not terminate the Lease or otherwise take any action to
repossess the Property and shall accept the performance by the
Leasehold Lender.

(d) For the purposes of subsection (c), the time
to cure shall be extended by delays beyond the Leasehold Lender's
reasonable control, and if possession of the Property is neces-
sary to cure, the Leasehold Lender will be deemed to be dili-
gently curing if it or its designee is diligently attempting to

2
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i

obtain possession of the Property through foreclosure, receiver-
ship, assignment in lieu of foreclosure or other appropriate.acts
or proceedings, provided, however, that in no event shall the
time to cure be extended beyond the date which is six months
after the date upon which any notice of default was served upon
the Leasehold Lender.

(e) If the Leasehold Lender or its designee be-
comes the holder of the Partnership's interest under the Lease by
foreclosure, assignment in lieu thereof or otherwise, or obtains
possession of the Property, such condition shall not require the
consent and approval of Landlord or otherwise violate any provi-
sion of the Lease. A transfer to a third party purchaser in
foreclosure, however, sha12 r:eqLire the consent and approval of
Landlord, acting by and through such official body, committee or
commission as shall exercise jurisdiction over the Property and
in all cases with the approval of the Mayor of the City of
Providence and such consent and approval shall not be unreason-
ably withheld or delayed.

(f) Landlord shall not materially modify and amend
or cancel the provisions of the Lease respecting the term thereof
or the base rent payable thereunder (but the amount of the base
rent may be adjusted as provided in the Lease) without the prior
written consent of the Leasehold Lender. Landlord shall not
consent to the surrender of the Lease without the prior written
consent of the Leasehold Lender. Any such actions without such
consent shall not be effective.

2.2 The Approving Parties hereby consent to and approve
the Partnership's granting a Leasehold Mortgage to the Leasehold
Lender.

3. Estoppel. Landlord hereby certifies to the Lease-
hold Lender that:

(i) The'Lease is in full force and effect and
has not been amended or otherwise modified. In addition, such
Lease is the only agreement between Landlord and Tenant and rep-
resents the entire agreement between Landlord and Tenant with
respect to the Property.

(ii) All rent and other sums and charges due
under the Lease have been paid through March 1, 1990, except for
wharfage and dockage charges of $17,142.40 which have been billed
or shortly will be billed but which are not overdue.

(iii) TYiere is no default under the Lease on the
part of Landlord. To the best of Landlord's knowledge, no de-
fault of Tenant under the Lease exists, nor any condition or

3
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state of facts which, with the giving of notice or the passage of
7 time or both, would constitute a default by Tenant under the

Lease.

~ (iv) Landlord has not assigned or otherwise
transferred, mortgaged or encumbered its interest under the
Lease. To the best knowledge of the Landlord, Tenant has not

assigned or otherwise transferred, mortgaged or encumbered its
interest under the Lease except that, as provided in the Lease,

Landlord and Tenant have agreed that all buildings and
improvements erected or placed upon the land described in the

lease are pledged for the payment of all rents and sums of money
accruing or owing to Landlord under the Lease.

a

4. Notices. Notices pursuant to paragraph 2 above and
this paragraph,

- if to the Leasehold Lender, shall be sent to the fol-
lowing address (or such other address as the Leasehold Lender
shall designate in a written notice to Landlord):

[Name and address of Trustee]

- and if to the Landlord, shall be sent to the following
address (or such other address as the Leasehold Lender shall
designate in a written notice to the Leasehold Lender):

Executive Director
Providence Port commission
Port of Providence
Marine Terminal Building ~"
Municipal Wharf
Providence, Rhode Island 02905

5. Successors and AssiQns. This consent, approval,
certificate and agreement may be relied upon by the Partnership,
the Trustee, the holders of the Notes and by their successors and
assigns.

Very truly yours,

Joseph R. Paolino, Jr.
Mayor
City of Providence

PROVIDENCE PORT COMMISSION

William H. D. Goddard
4 Chairman
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May 2, 1990

The Hon. Andrew Annaldo
Chairman
Committee on Property
City Council
City Clerk's Office
City Hall
Providence, RI 02903

JOHN R. D'ANTUONO
PORT DIRECTOR

(401) 781-4717

RE: Omega Terminaling Lease

Dear Andrew:

This is to advise you that the Port Commission has approved the
letter of approval with respect to the assignment of the Omega Termin-
aling Co.'s leasehold interest and the assignee's granting of a lease-
hold mortgage and the Commission has authorized its chairman to sign it
on behalf of the Commission. A copy of the letter of approval, as ap-
proved by the Commission, is enclosed with this letter. It is version
"WP:HOPKINS:TE037406.AD3 April 23 ~1990 R1 ." • '

ery t uly ~urs /;

/ t
y' r

,; {.

William H. D ~ Goddard /

PORT ADMINISTRATION BUILOING, MUNICIPAL WHARF, PROVIDENCE, RHODE ISLAND 02905
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CITY OF PROVIDENCE
OFFICE OF THE MAYOR

PROVIDENCE PORT COMMISSION

A P P R 0 V A L

NCNB Texas National Bank
as Trustee under that
certain Trust Agreement dated
as of March 7, 1990

1100 Louisiana
Houston, Texas 77002

and

TE Products Pipeline Company,
Limited Partnership

1221 McKinney Street
Houston, Texas 77010

Gentlemen:

Reference is made to that certain Indenture of Lease
dated May 20, 1971, (the "Original Lease") between the City of
Providence ("Landlord") and Petrolane Incorporated ("Petrolane")
(subsequently assigned by Petrolane to an affiliated corporation
known as Omega Terminaling Company ("Tenant"}), the Amendment and
Extension Agr~ement dated January 16, 1974, between Landlord and
Petrolane and Resolution No. 590 of the City Council of Provi-
dence concerning the Original Lease and approved on December 13,
1973. (The Original Lease together with the other instruments
hereinbefore, referred to, as hereafter amended from time to time,
are herein called the "Lease"). The Lease demises Lot No. 25 at
the Port of Providence, also known and referred to as that cer-
tain tract ar parcel of land designated by th~ Zetters A-B-C-D-E-
F-A on that certain plan entitled "Providence, R.I., P.W.
Dept.--Engineering Office, City Property Section, Plan No.
063405, Date October 12, 1970" (the "Property").

Landlord has been advised that Tenant desires to assign
the Lease to TE Products Pipeline Company, Limited Partnership
(the "Partnership") and in connection therewith the Partnership
desires to grant a leasehold mortgage on the Property to NCBB
Texas National Bank as Trustee under that certain Trust Agreement
dated as of March 7, 1990 (the "Trustee") as partial security for
certain first mortgage notes of the Partnership in the principal
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~ amount of $375,000,000 (the "Notes"). Under the terms of the

~ Lease, the assignment and the granting of the leasehold mortgage

I require the consent and approval of the Providence Port
Commission (the "Port Commission) and the Mayor of the City of

I . Providence (the "Approving Parties").

The Approving Parties hereby consent and approve and the

Port Commission, on behalf of Landlord, hereby agrees and certi-

I fies as follows:

1. Consent and Approval. The Approving Parties hereby
consent to and approve the assignment of the Lease by Tenant to

the Partnership.

2. Leasehold MortQaqes.

2.1 Landlord hereby agrees that:

(a) The Partnership shall have the right to mort-
gage, grant a security interest in, pledge, collaterally assign
or otherwise encumber its interest in the Lease and the Property
demised thereby, subject to the prior pledge to the Landlord (as
set forth in the Original Lease) of the buildings and improve-
ments on the Property, to Trustee, in its capacity as Trustee for
the holders of the notes (any such mortgage, security interest,
pledge, collateral assignment or other encumbrance, as amended,
modified, supplemented, extended, renewed or replaced, being
herein referred to as a"Leasehold Mortgage" and the holder of a
Leasehold Mortgage from time to time being herein referred to as
a "Leasehold Lender").

(b) Upon serving the Partnership with any notice
of default under the Lease, Landlord shall serve a copy of such
notice upon the Leasehold Lender by registered or certified mail,
return receipt requested, at the Leasehold Lender's address
specified pursuant to paragraph 4 below, which notice shall state
the nature of the default and the amounts, if any, which are in
default and such notice shall not be effective unti.l served upon
the Leasehold Lender.

(c) The Leasehold Lender shall be entitled on
behalf of the Partnership to cure any default within the same
grace period given therefor pursuant to the Lease (such time
period to commence upon receipt by the Leasehold Lender of a coy
of the notice). Until the expiration of such period, Landlord
shall not terminate the Lease or otherwise take any action to
repossess the Property and shall accept the performance by the
Leasehold Lender.
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(d) For the purposes of subsection (c), the time

to cure other than those involving the payment of money shall be

extended by delays beyond the Leasehold Lender's reasonable

control, and if possession of the Property is necessary to cure,

the Leasehold Lender will be deemed to be diligently curing if it

or its designee is diligently attempting to obtain possession of

the Property through foreclosure, receivership, assignment in

lieu of foreclosure or other appropriate acts or proceedings,

provided, however, that in no event shall the time to cure be

extended beyond the date which is six months after the date upon

which any notice of default was served upon the Leasehold Lender.

(e) If the Leasehold Lender or its designee be-

comes the holder of the Partnership's interest under the Lease by

foreclosure, assignment in lieu thereof or otherwise, or obtains

possession of the Property, such condition shall not require the

consent and approval of Landlord or otherwise violate any provi-

sion of the Lease. A transfer to a third party purchaser in

foreclosure, however, shall require the consent and approval of

Landlord, acting by and through such official body, committee or

commission as shall exercise jurisdiction over the Property and

in all cases with the approval of the Mayor of the City of
Providence and such consent and approval shall not be unreason-

ably withhold or delayed. It is understood that the foregoing

consent and approval may reasonably be withheld if the third
party purchaser does not intend, in connection with its use and

occupancy of the Property, to make reasonable use of the over-
the-dock facilities at the Municipal Wharf operated by the
Landlord at the Port of Providence.

(f) Landlord shall not materially modify and amend

or cancel the provisions of the Lease respecting the term thereof

or the base rent payable thereunder (except that the amount of
the base rent and the wharfage and dockage rates may be adjusted
as provided in Paragraph 12 of the Lease) without the prior
written consent of the Leasehold Lender. Landlord shall not
consent to the surrender of the Lease without the prior written
consent of the Leasehold Lender. Any such actions without such
consent shall not be effective.

2.2 The Approving Parties hereby consent to and approve
the Partnership's granting a Leasehold Mortgaqe to the Leasehold
Lender.

3. Estoppel. Landlord hereby certifies to the
Leasehold Lender that:
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(i) ~The Lease is in full force and effect and

has not been amended or otherwise modified. In addition, such

Lease is the only agreement between Landlord and Tenant and rep-

resents the entire agreement between Landlord and Tenant with

respect to the Property.

(ii) Al1 rent and other sums and charges due

under the Lease have been paid through March 1, 1990, except for

wharfage and dockage charges of $17,142.40 which have been billed

or shortly will be billed but which are not overdue.

(iii) There is no default under the Lease on the

part of Landlord. To the best of Landlord's knowledge, no de-

fault of Tenant under the Lease exists, nor any condition or

state of facts which, with the giving of notice or the passage of

time or both, would constitute a default by Tenant under the

Lease.

(iv) Landlord has not assigned or otherwise
transferred, mortgaged or encumbered its interest under the

Lease. To the best knowledge of Tenant has not assigned or
otherwise transferred, mortgaged or encumbered its interest

under the lease except that, as provided in the Lease, Landlord
and Tenant have agreed that all buildings and improvements

erected or placed upon the land described in the lease are
pledged for the payment of all rents and sums of money accruing

or owing to Landlord under the Lease.

4. Notices. Notices pursuant to paragraph 2 above and

this paragraph,

- if to the Leasehold Lender, shall be sent to the fol-
lowing address (or such other address as the Leasehold Lender
shall desiqnate in a written notice to Landlord):

NCNB Texas National Bank
as Trustee under that
certain Trust Agreement dated
as of March 7, 1990

1100 Louisiana
Houston, Texas 77002
Attention: Corporate Trust Department

+ - and if to the Landlord, shall be sent to the following
address (or such other address as the Leasehold Lender shall
designate in a written notice to the Leasehold Lender):

4
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, Executive Director
~ Providence Port Commission

Port of Providence
' ~ Marine Terminal Building

Municipal Wharf
', Providence, Rhode Island 02905

~ 5. Successors and Assictns. This consent, approval,
certificate and agreement may be relied upon by the Partnership,

the Trustee, the holders of the Notes and by their successors and

, assigns.

, Very truly yours,

r

r

5

Joseph R. Paolino, Jr.
Mayor
City of Providence

Dated: ,1990

PROVIDENCE PORT COMMISSION

William H. D. Goddard
Chairman

Dated: , 1990


