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AqslcNMF T OF»LEASE dated as of July 1, 197%
{herein, as ﬁhe same may be amended or Jupplemontwd Froﬁ
.tiﬁevtoﬁtime,'cailed "this Lease Assignment"), amOng'HOEPER
HOLDINGS CORP., a Delaware corporation, hé&ihé-an'éffiCe at
_ One William.street, New York, New York 10004 (herein.célléd-

: "the CQmpanY")_and SHAWMUT BANK OF BOSTON;'N;A;. a'ﬁational
banking association, and L,H. BAKER (herein collectively
called fthe‘Trusteés"), as Trustees under the Trust.Indenﬁure
énd Security Agreement of even date herewith (herein, as the
.Same‘may be amended or supplemented from'time'tovtimevés
permitted ﬁhefeby,:calied "the Indenture") between the Company
aﬁdféaid Trﬁsté@s, haviﬁg'anladdresé at 40 Watef'Streét,

"Boston, Masséchusetts 02109:

PRELIMINARY STATEMENT

The Compaﬁy has entered inté~the Indeﬁturé with the
Trustees and will from time to tlme issue its 9- 3/4N Secﬁréd‘
Notes Due August 1, 1992 under and as permitted by the.ln—_
dentﬁre (all such’Notes of the Company as frbm'time,ﬁé time'
may be outstandlng.as defined in the Indenturc.belng herein
collectlvely called "the Notes"). Tho Notes will be 1ssued:
-'and sold by the Company in order to flnanco the Capltallzed'
.Cost (as defined in the Indenture) of the Lqulpment (as
deflned in the Indcnture)

~The Equipment has been leased by»the‘company to

International Minerals & Chemical corporation (herein called



;_the?*Lésseef)'pursuant to an Equipment-Leése'of éven date 
" herewith (herein, as the same may be amended or éupplemented

from time £o time as permitted thereby, called "the Lcase”),'
"between the Company and the Lessee. As sccurlty for the
Notesrthe Company has‘executed and dellvered the'Indenturé
- to the Trustees. |

| The-Compahy is entering into thisteése Assignment

in order to 1nduce the Purchasers (as defined in the Indentuxe,
hereln callcd "the Purchasers") to purchase the Notes from the
. Company. Thls Léase Assignment sﬁall equally and;fatably
secure a11>0f the Noﬁés, without’preference, priofify'or"
distinction of any thereof over any othgr by reason of

dlfference in time of issuance or otherw1se.-

NOW}'THEREFORE, the Company hereby agrees with the

Trustees as follows: |
11, ASSTGNMENT OF LEASE:

| | ATHe Company, in consideration of the premises,_the
sum 6f One Dollar ($1) and other good anﬂ Qaluablé consideraé
tion,'the réceipf wherééf is hereby écknowledged 1n furtherance
of tho plOVlSlons of the Indenture and as qecurlty for the
payment of the pr1nc1pa1 of (and premlum,_if any) and all
1nterest and all other sums payable on the Notes, and of all
othe: sums -payable under the Indentﬁre and the performanpe

and observance of the provisions thereof, has assigned,



transferréd,‘conveyed and set over, and.by thesé pfééeﬁts

dbes assign, transfer, convey and set over, to the Trustees,f
the Léasé and all of the Company's'estate;,righf, titlé;.
interest, claim andl dmmaﬁd as lessor thereundér, tdgeﬁhef

with all‘rights, powers, priviléges, Gptiﬁns'and7otherb
behefits of the lessor under the Lease, inéluding, withqut‘k
limitation, the immediaté and contihuing right.tm_recéive

and collect all rents and other payments, tenders éﬁd security
payéble to or receivable by the lessor under the Lease(whethér
aszasic Rehﬁ or Additional Rent as defined thérein o£>as the
purchase price for the Equipment or any poption:thereof»or
otherWise), and the right (i) to make all'waivers,‘coﬁsénts and
agreéments, (ii) to exercise any right, (iii) to.require’ﬁhe
Lessee to purchase the interest of the‘lﬁssdr ﬁhder the Lease
in‘ﬁhé Equipment or any poftion thergof, as prdvided in:the
'Lease, and upon aﬁy such exercise or any requiréd'purchése

| of optiohal»purchasé to execute and deliQer, in thé naﬁe.énd

on beﬁalf of»the'lessbr under the Lease, as agent énd attorhey—.
in—faét of the lessor under the Lease,_aﬁ-appfopriaﬁe instru¥ 
<meht,of'instruménts Qf transfer conveying the.infefesﬁAqf}
the léséor'under the Léase in the Equipment or any portioh,
~ther¢of bﬁrchaéed by the Lessee in accordahce witﬁ thel
VLéase, and to perfdrvyassuch agent and_attorﬁey—in-fact .'
ail.othet necessary-or'appropriate aCtS;With re9§ect to any
such puréhasa, (iv) to give and'receive cqpieé of éll”notices

and other instruments or communications, (v) to take



such mction'upon.thm occurrence of an Rvent 0f DeEaulf under
theiLeaS@, includinq the'commencument conduct and éénsumma«
 ti6n-of legal, admlnlqttatlvo or other pxoceodlngq,.és shall
be permitted by}the Lease or by appllcable‘law, and»(vi) to
dQ any;and all other things whétsoever which'thezcémbény

or any lésSor.undef the Lease is or may‘bé d: become~entitled
to do thé;eunder; | |

2‘. FASSIGNMENT AS CQLLATERAL SECURITY:

The assignment made hereby is executed as collateral
.secﬁrity,‘and‘the execution and delivery hereof shéli ncﬁ in :
any wéy impair of diminish any obligation 6f ﬁhe'Company.as
Lessor under. the Lease nor shall any such obllgatlon be
'1mposed upon the Trust@@s Upon the paymcnt of the pr1nc1pa1
Qf (and premium,. 1f‘any) and all 1nterest‘on the;Notes and of
'all_othéf sums payable on the Notes or undér-the Indenture,
and the performance and observance of the provisions thereof, .
. the assignment made hereby and all righfs herein assigned to
the Trustéeséhall ceése andlterminateAand all the estate,
right, title, interést, claiﬁ and demand ofvthellessbr
under the Lease in and to the above doqcrlboﬂ a=q1gned
property shall revert to the lessor undcr tho Lease, and. the‘
Trustoesshall at the request of the’ lessor under the.Lease

dellver to such les 50 an 1nqt1ument cancelllng thlS Lease

_property to the lessor under the Lease."



3. TRUSTEES DESIGNATED m-:(::l,mtl.‘::N'J'} NOTICES 1BY Ji.;J::f.-:_f-;{m:"

- The Company hereby designates and apéointé the
Trusfeés) at their address at 40 Water Street, Boétoﬁ;
;Mngachusetts 02109, or at such other address as-the.
Trustée.may from time to time designate, thé recipient of
(i) éopiés of all notices and other instruments, reports,
fihanéial statements or communications ﬁequiréd‘or permittéd
“to be given or méde by the Lessee pursuantvtovthe Leasé,_
and (ii) all Basic Rent, Additional Rent; purchééé prices,
'1iquidated damages and other payments, tendér5 and Sécurity
now or hereafter due and_payable to br recei&able byvfhe’
lessor under the Lease. The Company hereby.agreés ﬁd.send
to the destees, by>prepaid'United.States registered'mail,_
»retu:n.receipt requested, copies of all notices,apqaotﬁer
instfuments, reports, finanéial statements br”communicaﬁions
reéuired or permitﬁ&d to be given by thé léssor undéf the
Lease or pursuant thereto. |
4, REPRESE‘NTATIONS AND WARRANTIES :

The Company represents and wérranté that the Leéée
is in effecﬁ'ahd that no default or Event of Default (as
'defined thérein) has 6cQurrmd or is continﬁing.ahd”the com-
‘pany'fﬁrther represents and warranfs that i£ haé>hb£,exécuted
any aSSighmént of, or in any way affecﬁing, thé;subject.
mattef of the assignment made hereby.to'the Trustees, other

than the assignment to the Trustees made by the 1ndenture.



5. IRREVOCABILITY’ ATTORNEY -IN~FACT; SUPPLLMIJNTAL INSTRUMENTS
| The Company dgLLQH that thc a581gnment mado hercby

to the Trustaes and the designation qet forth 1n pardgrdph 3_'

hereof arellrrevocable,_and that the Company’ W111 not, whlle

vsaid.assignment_is in effect, take-any'actién.és-léSSQf-under

the Lease or otherwise‘which is inconsistent with said assign~

ménf,rbr make any other assignment, designation or direction

~ inconsistent thefewith, and that any aséighment, designation

'of direction‘inconsisteﬁt ther@witﬁ,’shali be void. -Tﬁ@

Company hereby appbinté the Trustees asﬂaéents,énd.attornéy;

in~facfs,.severally and not jointly, withvfespect to'all

action and lnstruments whlch may be taken or executud by

the Company hereunder. The Company will from tlme to time,

upon request of the Trustees, execute all instruménfs'bf-

further assurance and all such supplemental 1nstruments as

the Trustees'may specify.

6. AMENDMENT OR TERMINATION OF THE LEASE:

o The Company agrees that it w1ll not, except as
éermitted by the Lease or the Indenture, enter into any
agfeement subordinating, amending, subpiementing,_hypothe~'
cating,_waiving}-discharging or terminatinj the Leésé .
without the Trustees' prior writteﬁ consent thereto, and that
ah? attempted sub§rdination, amendment, supplement; hyéotheca~
tion, Qaiver;Adischafge or'terminatipn withqut such cdnéénﬁ

shall be void unless permitted by the Lease or the Indenture.



In the gvent £hat the Lease shall be amondcd or supplomontod
as horein permitted, the Leasc as so amondod or vupplomontnd
shall . contlnuo to bc qubj@ct to the prov1 Jons of this

Leasn A351gnmmnt w1thout the nece551ty of any furthor act

by any of the parties hereto.

7.  GENERAL; GOVERNING IAW

This Lease Assignment shall be blndlnq upon, inure
to. the bcncflt of and be enforceable by, the rc0pect1vesuc~
cessors and a581gns of the parties hereto as permltted her&~
under and under>the Lease and the Indenture.  The headings
to the‘va:ioﬁs.paragraphsiqf ﬁhis Lease Assignment_have
'been‘inserted for convenient reference only and shail
.notfmodify; define, limit or expand the expfessﬂprovisidns
of this Lease Assignment. Neither this Lease Assignment
nor any provision hereof may be amended, modified, waived,
- discharged or terminated orally, but only by an insﬁfument
signed by the party against whom,enforéeﬁént of such amend-
_ment, modification,~wai#er, discharge or te:hipétion'is.
sSought CIf any provision of this Lease A551gnment or any
_appllcatlon thereof shall be 1nvalld or unenforceable,‘
the remalnder of this Lease Assignment and any other applica-
“tion of such. provision shall not be affected thereby. Thls
' Lease Assignment may be executed in any number of counterparté,
veéch of which shall be deemed an origihal. and such counter~

parts shall togethcr constltute but one’ and the eame Lease



 {corporate Scall

A%qignm@ntv' It shall not bc necossary in maklng proof
of thls Lea e ASSLgnmgnt to produce or - account for morc

than one such counterpart signed by the party agalnst

which enforcement of this Lease A351qnment-ls.sought;' As

-psed in this Lease Assignment, the term "person" has the .

meaning‘set forth in the Indenture. This'Lease Assignment

shall be governed by and construod and enforced in accord~

.ance w1th the laws of the State of New York

IN WITNESS WHERLOF the Company and the Trustees

have each caused this Lease A531gnment to be duly executed

and delivered, in their respective names and behalfs and

under their respective seals, all as of the déy‘énd yeét

first above written.

HOPPER HOLDINGS CORP.

..........

v"‘I' ’
a"l’t"‘

Corporate Seal s ‘»"
[co P T ] :.:4"1!'1‘;;"1!' g (:,”’,I |' [‘IA !’ o

" ATTEST:

) . /p'l P : g ry )

ﬂ'!’",‘ """ ; ||‘. 'u u.
W'”l Nﬁ < l{"l --------------

A531§tant Secretary

SHAWMUT BANK OF BOSTON, N.A.,

-taT%ﬁST:

o Tfu;t OffiZer ;






"STATE OF NEW YORK )
‘ L v‘ . . H 885.10.
COUNTY OF NEW YORK )

‘On the Jwéf day of July 1975,,before me péfSonaily
came . John ™. Alameo to me known, being by me duly
sworn, did depose and say that he resides at No. - 5
-~ Ch n':'r"::‘J"m L,Ml». Orove Cowr t, We u.n.,.I‘. . h,' s {'/ Y o that he_' is
Wesiee President of HOPPER HOLDINGS CORP., the corporation
described in-aﬁd.which executed the foregoing_instruhent;

that hé knows‘thé‘seal of said corporation;’ﬁhat.the seal
“affixed to sdid instrument is such'corporaté seai}’that-it
was so affixed by.order of the board of directdrs.of gaidlv
~corporation, and that he signed his_hame theretb By like

order.

J. WEBB MONIZ |
‘Notary Pubtic, State of New York
Notary No. 60-27

; ﬁm{"“ County
yalified in Westchester _
C%rt‘iﬁicate Filad in New York Gounty
Commission Expires March 30, 1902
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- COMMONWEALTH OF MASSACHUSETTS

)
: ss.:
COUNTY OF SUFFOLK )
on the // 7 day of Jee v 1975, before me perSonally
‘came J. 4 Quictey to me known, who, being

by me duly sworn, did depose and say that he resides at
204 West Eighth Street R
No. South Boston, Massachusetts 02127

“that he is a Trust officer of SHAWMUT

._EANK OF BOSTON, N.A., the corporation described 1n'andbwh1ch
Executed the foregoing instrument;.that hé knows the seal of
said’corporation; that the Seal affixed to said insﬁrument_'
is suéh‘corporate.seal; that it was so affixed by order of -

the board of~difectors.of said corporation, and that he

Signéd»his’name thereto by like order.

Notary Publl“
’ Ci.ldTON W. CA‘BHMAN ,
COMMONWEALTII or MASSACHUSETTS% " My Commiagion Expires Sep. 27, 1979
_ $S.: . o
. COUNTY OF .SUFFOLK : )

Onfthisﬁfwwwaay of mfﬁﬁhy” 1975, before me personally
. came L. H. BAKER, to me known, who, belng by me duly swoxn,

. did.depose and say that he resides at 114 School St;eet,

~ Whitman, Ma.: that he is the individual descfibéd ihland who

‘executed the above instrumeﬁt: and.that he executed'the;same,,

thary PubllC'
C’LIN’TON W. CASHMAN
{My Commission Expires Sep. 27, 1979

11



CONSENT

TO THE ASSIGNEE.NAMED IN THE FOREGOING ASSIGRMENT :
' The undersigned, the Lessee ﬁamed in the Lease

. referred té in the foregoing Assignment from Hopper Holdings
Corp. a Delaware ¢orporation (herein called the "Lessor"),;
to Shawmut Bank of Boéton, N. A., a national banking associa-
. tion (herein called the "Trustee"); and Lf H.‘Baker (herein
called the "Individual Trustee") (the Trustee and the Individual
Trustee being hereinAcbllectively called tﬁé "Assignee") hereby
~acknowledges receipt of a copy of said Assignment and agrees
- and cdnseﬁts (a) thaf ail~Basic Rent, Additional Rent, 1iqﬁi~
dated damages and other moneys, including without limitation
any payﬁeﬁt by the undersigned of the purchase price of the
:Equipment (as defined in the Lease), or an amount equal to éuch
purchase price, due and to become due andlpéyable under said
Lease aﬁd assigﬁed to the Assignee under said‘Assignment
(shbject‘to reduction as provided in the Lease) Wili be
_duly and‘promptly paid to the Trusteé when due by the under--
signed without nofice, demand, counterclaim, setoff, deduc-
tion'ér defense, and withoﬁt abatement, spébénsion, defermeﬁt
diminution or reduction for any reason whatsoever, () that
such rents and other moneys shall be paid to the Trustee at 40
Watér Street,'Boston, Magsachusetts 02100, or such other ad-
dréss as the Trustee may designate in writing to the undersigned,

(c) that any notice given to said Lessee by the Assignee shall

12



have the same force and effect as a notice given by the lessor
named in said Lease, (d) that’the Assignee shall ﬁot by
feason of the foregoing Assignment be sﬁbject to aﬁy obliéa-
tion, duty or liability under said Lease, (e) that the Lessee
will not, exéept.as permitted by the Lease, enter into any
agreement amending, suﬁplementing, changing érbaltering
the Lease without the consent of the Assigneé, (£) that any
‘cdnsent provided in said Lease which may be given by the
‘lessor named in said Lease‘shall not be valid unless approved
in writing by the Assiénee, (g) that Lessee will not pay
to the Assignor aﬁy amounts of rent or any other moneys
to become due under said Lease without the prior written
consent of the Assignee, and (h) to all of the terms and
'cohditions of said Assignment.

This consenf shall inure to the benéfit of and be
binding upon the successors and assigns of the undersigned
and the Assignee. | |

INTERNATIONAL MINERALS & CHEMICAL
CORPORATION | :

B? Fskggah~a,'3;.‘:$37 "@-K

\_/ Vice President

Dated‘asvof July l,_1975.

[«

4[Corporate seal]
Attest:

0/ 27
“;’{1/«. / ( e '(,,..:::1-«-.\"‘,//

/ ~Secretary /.

4 L/
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TOLINO IS
STATE OF NBEWYORK

)
baxE t SS.:
COUNTY OF NEW-YORK )

On the /8U.day of TUb™M 1975, before me personally

came %kw*wm T, %lihwm,éfﬁ-to-me known, being by me duly

_sworn, did'depose and say that he resides at No. ¢09

&)—W:Léﬂ’we»t) PL{.ML, (,Q»va(,d,(jq Q/,Q[ . . that he is

the Vlce Preuldwnt of INTFRNATIONAL MINLRALS & CHEMICAL
. CORPORATION, the corporation described in and which executed

the foregoing instrument; that he knows the seal of said cor-

poration; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the board
of directors of said corporation, and that he signed his

name thereto by like order.

Viorgireee Fnlseerc e

Notdry Public . (J

My Cormmission Expires March 20, 1977
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