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1. This document is a lease, a primary document, dated as
of August 1, 1992.

The names and afgragsep of the parties to the document i
are as follows: *ONI 'SUZAAIOL RYATOS - %g !
Lessor: = ‘

- “

The COnnectiéﬁ% National Bank o

777 Main Street ™

Hartford, Qgggggﬁ§cut 06115 —

Lesse®Y Ve ”YNOI&VN INDIIOENNOD FTHL

Solvay Polyag ~438C.
3333 Richmon g venhue
Houston, Texas 77098

o se pejedg
A desczﬁiﬁﬁon'[ &s%?ae e;qu ipment covered by the document

follows: two hundred six g £ S8PPsem. ft. plastic
pellet covered&ﬁiﬁ%ﬁ&s %i g&%@%uréﬁ by ACF Industries,
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A short summary of the document to appear in the index
follows:

Lease Agreement between The Connecticut
National Bank, as Trustee, as Lessor, and
Solvay Polymers, Inc., as Lessee, dated as of
August 1, 1992.

: 2. This document is a security agreement, a primary
document, dated as of August 7, 1992,

The names and addresses of the parties to the document
are as follows:

Debtor: The Connecticut National Bank
777 Main Street
Hartford, Connecticut 06115

lenders: Massachusetts Mutual Life Insurance Company
: 1295 State Street
Springfield, Massachusetts 01111

MML Pension Insurance Company
1295 State Street ‘
Springfield, Massachusetts 01111

A description of the equipment covered by the document
follows: two hundred sixty eight (268) 5800 cu. ft. plastic
bellet covered hopper cars manufactured by ACF Industries,

Incorborated ELTX Nos:

:+\DOCS\01870\SOLVAY\ICC.LTR




Page| 3

index

Bank,

dated

record

MORGAN, LEWIS & BOCKIUS

Secretary
Interstate Commerce Commission

August 14, 1992

2000 - 2010
2012 - 2127
2129 - 2131
2133 - 2151
2153 - 2166
2168 - 2200
2202 - 2219
2221 - 2235
2238

2240 - 2243
2245 - 2247
2249 - 2251
2253 - 2256
2258 ~ 2263
2265

2267 - 2268
2270 - 2273
2275 - 2277
2280

2282 :
2284 -~ 2287
2290 -~ 2291

A short description of the document to appear in the
follows:

Security Agreement between the Connecticut National
as Trustee, as Debtor, and Massachusetts Mutual Life

Lnsurance Company and MML Pension Insurance Company, as Lenders,

as of August 7, 1992.

A fee of $32.00 is enclosed. Please retﬁrn the

original and any extra copies not needed by the COmmission for

ation to:

Leonard A. Potter, Esq.
Morgan, Lewis & Bockius
101 Park Avenue

New York, NY 10178

Very truly yours,

A cht:a /one

Leonard A. Potter, as
representative in fact of
The Connecticut National Bank
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SECURITY AGREEMENT
Dated as of August 1, 1982

Between
THE CONNECTICUT NATIONAL BANK

not in its individual capacity,
but solely as trustee,

as Debtor and Lessor
and
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
and
MMI, PENSTON INSURANCE COMPANY

as Lenders

Relating to

Up to 375 Railroad Hopper Cars
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| SECURITY AGREEMENT

. THIS SECURITY AGREEMENT (this Security Agreement) is
made as of August 1, 1992, between The Connecticut National Bank,
a national banking association with its principal place of
business at 777 Main Street, Hartford, Connecticut 06115, not in
its individual capacity but solely as trustee (Debtor) under the
Trust Agreement, dated as of August 1, 1992 with NYNEX Credit
Company (Owner Beneficiary), Massachusetts Mutual Life Insurance
Company, & Massachusetts corporation, with its principal place of
business at 1295 3State Street, Springfield, Massachusetts 01111
and MML Pension Insurance Cocmpany, & Massachusetts corporation,
with its principal place of business at 1295 State Street,
Springfield, Massachusetts 01111 (collectively, Lenders). -

‘ N

’ . WITNESSETH

Lenders have made a loan to Debtor in the aggregate
original principal amount of $14,250,000 (plus or minus 5%), as.
evidence of such loan, Debtor will issue its Secured Notes Due
2012| each of which will be substantially in the form attached
hereto as Exhibit A (each a Note and ccllectively the Notes) to
Lenders, the due and punctual payment of which is to be secured
by this Security Agreement;

|

i Debtor will use the proceeds of such loan to acguire
or refinance the Equipment and lease the Equipment to the Lessee.
Capitalized terms used in this Security Agreement and not
otherwise defined have the meanings set out in Exhibit B,

NOW, THEREFQRE, in consideration of the mutual
covenants contained herein, and in order to secure the payment of
the principal and interest and all other sums due under the
Notes, Lenders and Debtor hereby agree as follows?

) Section 1. Issuance and Sale of the Notes,.
|
‘ 1, Purchase by Lenders. Debtor agrees to sell to

Lenders and, subject to fulfillment of the conditions specified
in this Section 1, Lenders shall purchase from Debtor on each
Closing Date a Note or Notes with respect to an executed Lease
Schedule, in the aggregate original principal amount of
$14,250,000, plus or minus 5% ("Total Commitment")., Each Note
shall be payable to the order of one of the Lenders or the order
of such nominee of such Lenders as such Lenders may specify by
written notice delivered to Debtor.

‘|
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| 2. Closings,

l z

| (a) There shall be not more than three Closing Dates
(hereinafter termed, respectively, the "First Closing”, the

"Secbnd Closing”, and the "Third Closing"), as fo;lows:

l (1) The First Closing shall be in respect of not less
‘than $6,750,000 principal amount of Notes and shall
occur not later than August 14, 1992. any portion of
this Total Commitment not funded at the First Clesing
shall be carried over to the Second Closing and shall
bear interest at the interest rate for the Second
Closing as set forth in Section 2(b), below.

|

l

|

|

: (ii) The Second Closing shall be in respect of any

w amount up to the remaining Total Commitment and shall
! occur not later than October 9, 1992. Any portion of:
l the Total Commitment not funded at the Second Closing -
| shall be carried over to the Third Closing and shall

| bear interest at the interest rate for the Third

| Closing as set forth lngFeCti;%%fégéé below.

| (iii) the Third Clos;n shal not later than

| November 12, 1992 at the interest rate for the Third

| Closing, as set forth in 2(b) below.

Each Closing shall take place on a Closing Date at the offices of
Morgan, Lewis & Bockius, 101 Park Avenue, New York, New York
10178. On such Closing Date, Lenders shall pay to Debtor the
purchase price of the Note or Notes purchased on such Closing
Date in immediately available funds. Upon receipt of such
amount, Debtor will have paid or will simultaneously pay its
Equity Investment in the Equipment and deliver to Lenders its
Note|or Notes in an aggregate principal amount equal to the
purcpase price thereof,

!(b) ‘jhe interest rate on Notes issued at the First Closing
will'be 8.17%; at the Second Closing 8.22% and at the Third
Closing (if any) 8.27%.

: 3. Conditions Precedent to Purchase of Notes Closing
Dates. The obligation of Lenders to purchase a Note or Notes
hereunder on each Closing Date shall be subject to fultillment of
the following conditions on or prior to such Closing Date to the
satisfaction of Lenders:

" b
E(a) Fully executed coples of this Agreement, the Lease, the
i Lease Schedule (marked to show its assignment to

/2 18AY MBI TEX/Sec. A0t 4°
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Lenders), the Guaranty and the}LESSEE CONSENT AND RENT\” <
ASSIGNMENT LETTER. shall have been delivered to Lenders.)| !¥¢ <

The Lease, the Lease Schedule,/Ehis Agreement and the
Guaranty shall have been duly filed and recorded in
conformity with 49 U.8.C. Section 11303 of the
Interstate Commerce Act and in such other place or
places within the United States and Canada as may be
necessary for the protection of the title of Debtor, a
lessor of, and the security interest of Lenders in, ¢

Equipment and Lenders shall have received an opinion pf E5S€t

Morgan, Lewis & Bockius, addressed to Lenders, with ConSNT
respect to such filings within the United States; AND LA
Lenders shall have received certificates of such ﬁiﬂzMM€7ﬁa
insurance, if any, as Lessee is required to maintai LETTER-
pursuant to Section 14 of the Lease. z

Lenders shall have received certified copies of the
appropriate corporate proceedings of the respective °

boards of directors of Debtor, Lessee and Guarantor giﬁf
with respect to the authorization of this Agreement,

the Trust Agreement, the Notes, the Lease, the

Guaranty, the LESSEE CONSENT AND RENT ASSIGNMENT LETTER

and the other instruments contemplated herein and

therein and to the execution, delivery and performance
thereof by the respective parties, each such

certificate to be dated the First Closing Date.

&

Lenders shall receive certified copies of the
organizational documents of Debtor, Lessee and
Guarantor. '

The representations and warranties of bDebtor contained
herein, of Lessee contained in the Lease, of Guarantor
contained in the Guaranty and of each such party in any
certificate delivered pursuant thereto and hereto shall
be true and correct on and as of each Closing Date; on
each Closing Date there shall be no default hereunder
or by Debtor under the Lease or to the best of Debtor's
knowledge, by Lessee under the Lease or Guarantor under
the CGuaranty, or the occurrence of any event which, but
for the lapse of time or the giving ¢of notice or both,
would be such a default; and Lenders shall have
received on each Closing Date from each of Debtor,
Lessee and Guarantor a certificate to such effect
respecting the representations, warranties and
nondefault, dated the Closing Date and signed by a




. (h)

()

(3)

HUE 14 92 14:13 MORGAN LEWIS & BOCKIUS 867 P@7

duly authorized representative of Debtor, Lessee or
Guarantor, as the case may be.

Lenders shall have received a signed opinion, dated the
Cloesing Date, from each of counsel to Debtor, Lessee

and Guarantor in form and substance acceptable tToO
Lenders.

Lenders shall have received certificates, dated the
First Closing Date, of Debtor, Lessee and Guarantor
showing the incumbency and the specimen signatures of
the officers of Debtor, Lessee and Guarantor who will
execute this Agreement, the Trust Agreement, the Notes,
the Lease, the Guaranty, the LESSEE CONSENT AND RENT
ASSIGNMENT LETTER and the other instruments
contemplated herein and therein. .
Lenders shall have concluded that there shall have been
no material adverse change from or condition affecting
the business of the lLessee or Guarantor, since
December 31, 1991,

Lenders shall receive such evidence of fulfillment of
the foregoing conditions ¢f this Section 1 including,
without limitation, certificates of officers of Lesseea,
Debtor, Guarantor, public officials and onthers, as
Lenders may reasonably require to estabhlish to its
satisfaction the fulfillment of such conditions.

Lenders shall have received the fully executed Notes to

be purchased by Lenders with respect to each Lease
Schedule.

Lenders shall have received a copy of a full warranty
bill of sale from the seller ¢f each item of Equipment

‘o Debtor evidencing the transfer of title thereto to
“Debtor.

«.--»* .

Lenders shall have received an executed Acceptance

Notice with respect to each Lease Schedule relating to
each Closing Date.

Lenders shall have received such Uniform Commercial
Code financing statements, executed by Debtor, as
debtor, and Lenders, as secured parties, as are
necassary to perfect all of the security or other
interests created hereunder and such "precautionary"
Uniform Commercial. Code financing statements, executed
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] by Lessee, as debtor, for the benefit of Debtor, as
| lessor, and Lenders, as assignees of Debtor, as are
. necessary to perfect the ownership and security

i interests in the Egquipment.

t

'(e0) Rent and Stipulated Loss Values shall at all times be
| equal to, or greater than, payments of principal and
; interest due on the Notes at the time such Rent and

E Stipulated Loss values shall be payable.

1@53 Lendergsy shall have receiyed an agreemeni’in form an ggﬂgyﬂ
f} substance satisfactory £o them with regpect to, g -
othér things, the initfal payment duefon the Noted. ’445537
Y— '

Section 2. Grant of Security Interest.

|
As security for the payment and performance of obligations
of the Debtor under the Notes and this Security A¢greement (other-
than the obligation to pay any Make Whole Premium which Make
Whole' Premium i1s secured only by Lessee's obligation under the
ease;to make the same), Debtor hereby gives, grants and assigns
Lenders a security interest in and lien on all of Debtor's
ights in the following described property (but excluding in all
ases Excluded Payments and Excepted Rights, as herainafter
eflned) now owned by Debtor or to be purchased by Debtor with
he proceeds of the Notes (hereinafter called the Collateral):

'
{

! 1. The Lease, each Lease Schedule and all rights,
itle 'and interest of Debtor as lessor thereunder, including,
ithout limitation, the right to receive notices and give
onsents under the Lease, and all Rent due or to become due under
he Lease and each Lease Schedule; all rights, claims and causes
f action, if any, which Debtor may have thereunder; all bills of
ale, linvoices and other documents (and all rights, title and
nterests of Debtor thereunder) now or hereafter delivered by the
anufacturer or seller with respect to any item or items of
quipment -including (without limitation) any documents
ransferrzng any interest in any warranty, together with, in each

d every case, all proceeds thereof.

i 2. The Equipment, now owned or hereafter acquired,
erever located, leased by Debtor, as lessor, to Lassee under
the Lease and each Lease Schedule, including all additions,

cessions, replacements and substitutions therefor, and all
P oceeds thereof and therefrom, including all sums realized upon
the‘sale or other disposition of such Equipment, all sums due or
to become due in connection with the exercise by Lessee of any
o) tion, or in connection with any obligation of Lessee or any

ﬁMWMGGIBVErJthdC

|
|
| |
| !
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other party, to purchase such Equipment, and all sums (including
1nsurance proceeds) payable in connection with any loss, damage
or destruct;on of an item or items of Equipment or any early

termination or cancellation of the Lease with respect to such
Equlpment.

! 3. The Guaranty and any interest of Debtor thereln
and any proceeds thereof paid or payable to Debtor thereunder.

iSo long as Lessee is not in default of any of its
obligations under the Lease, the interest of Lenders in the Lease
and the Equipment shall be subject and subordinate to Lessee's
leasehold estate in the Equipment and Lenders will not disturb
Lessee's quiet use and possession of the Equipment.

. .

Lenders shall promptly pay over to Debtor, and Debtor and
0wner Beneficiary may receive and retain, any payments made by
Lessep which are due Debtor or Owner Beneficiary pursuant to .
Sections 15, 18 and 3¢ of the Lease and any proceeds payvable to
Pebtor or Owner Beneficiary under any liability ingurance policy
carried by Lessee (collectively, Excluded Payments).

§ection 3. Representations and Warranties of Debtor,

Debtor hereby represents and warrants as follows:
|

Lease have each been and each lLease Schedule and each
Note has been or will be duly authorized, executed and
delivered by, Debtor and each constitute or will
constitute a legal, valid and binding agreement and
obligation of Debtor, enforceable against Debtor in
accordance with its terms, and the Lease, each Lease
Schedule and Lessee's Consent and Rent Assignment
Letter acknowledging the assignment made hereby
constitute the entire agreement between Debtor and
Lessee pertaining to the leasing of Equipment by
Debtor to Lessee.

1. This Security Agreement, the Trust Agreement and the
|
|
|
i
|
|
|

2, The execution ‘and delivery of the Notes, ihis Security

! Agreement, the Trust Agreement, the Lease and the Lease
Schedules, the consummation of the transagtions

contemplated herein or in the Lease and the fulfillment

of and compliance with the terms and provisions hereof

or of any document contemplated hereby do not and will

not conflict with or result in a breach of any of the

i terms, conditions or provisions of Debtor's Articles

! of Association or By-laws or of any bond, debenture,




o S i S

Te 1«13 CTUOURGEHAN CEWTS % BOCKIUS 867 Pl1v

nete, mortgage indenture, agreement or other instrument
to which Debtor is a party or by which it or its
property may be bound, and will not constitute (with
the giving of notice or the passage of time or both) a
default thereunder, or result in the creation or
imposition of any lien, charge, security interest or
other encumbrance of any nature whatscever upon the

Collateral pursuant to the terms of any such agreement
or instrument.

Debtor is a national banking association duly organized
and validly existing under the laws of the United
States cf America and is duly qualified to do business
in each jurisdiction where its failure to so qualify
would materially and adversely affect the
enforceability against Debtor of the Notes, thig
Securlity Agreement, the Trust Agreement, the Lease or
the Leage Schedules or its ability to perform its
obligations hereunder or thereunder.

Debtor has such title to and ownership of the Equipment
as was conveved to it by the vender thereof, if any, or
owner thereof, free and clear of all security
interests, liens and encumbrances created by Debtor,
except for the respective interests of Lenders
hereunder and Lessee under the Lease (including such as
are required to be discharged by Lessee pursuant to the
Lease) and no other assignment or security interest
other than as contemplated hereby has been granted by
Debtor generally or specifically with respect to the
Collateral.

The rents payable under the lLease are not subject to
any defenses, setoffs (other than the right of setoff
contained in Section 19 thereof) or counterclaims and
there is no rent now due and unpaid pursuant to the
terms of the Lease nor have there been any payments
made in advance on account of the rentals to become
due under the Lease.

No Event ¢of Default has occurred hereunder (other than
one arising as a result of an Event of Default under
the Lease) or event which, with the passing of time or
the giving of notice, or both, would constitute such an
Event of Default and, to the best of Debtor's
knowledge, no Event of Default under the Lease has
occurred or event which, with the passing of time or
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the giving of notice, or both, would constitute such an
Event of Default,

Debtor has performed each and every obligation it is
required to so perform under the terms of the Lease.

Debtor has made its investment in the Equipment and has
not acquired its interest in the Lease directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving
any employee benefit plan (or its related trust) all
within the meaning of the Emplcyee Retirement Income
Security Act of 1974.

Neither Debtor nor any other person acting on behalf of
Debtor has directly or indirectly offered the Notes or.
similar securities for sale to or solicited offers to
buy any therefrom, or otherwise approached or :
negotiated with respect thereto with, anyone other than
Lenders. Neither Debtor nor anyone acting on its
behalf has taken or will take any action with respect
to the sale and issuance of the Notes other than
pursuant to the provisions ¢f Section 15 hereof.

Debtor has not assigned, pledged, granted a security
interest in or otherwise hypothecated its right, title
and interest in and t¢ the Guaranty and has the full
right, power and authority to grant a securlty interest
in and to assign the Guaranty in the Lender as
contemplated hereby.

§ection 4, Covenants of Debtor.

bebtor hereby c¢ovenants and agrees for the benefit of
enders as follows:

All payments due Lenders to be made by Lessee under the
Lease and by Debtor hereunder shall be made on the
payment date by wire transfer of immediately available
funds to Massachusetts Mutual Life Insurance Company

or MML Pension Insurance Company, as the case may be,
or at such other address as Lenders designate in
writing.

All right, title and interest of Debtor irn and to the
Collateral and any payments with respect thereto shall
be expressly subject and subordinate to all of the
right, title and interest of Lenders therein.
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3. Debtor shall not modify, rescind, cancel or accept
surrender of the Lease or waive any of the provisions
thereof or extend the time of payment for payments due
thereunder and shall not sell, assign or transfer its
interest in the Lease or the Equipment or take any
other action with respect thereto without the prior
written consent of Lenders, provided, however, that if
and cnly if no Event of Default shall have occurred or
be continuing hereunder or under the Lease (i) Debtor
shall have the right to take any action allowable by it
pursuant to Secticonsg 1% and 18 and the last two
paragraphs of Section 24 and Section 34 of the Lease
without the consent of Lenders; (ii) no other consents,
approvals, waivers or amendments under the Lease may be
given without the joint cecnsent of Debtor and Lenders;,
and (lil) Debtor may amend the Lease to increase
Lessee's obligations without the consent of Lenders;
provided further,K that if no Event of Default shall °
have occurred and be continuing hereundeirr that is not -
also an Event of Default under the Lease but an Event
of Default shall have occurred and be continuing under
the Lease, Debtor shall retain its rights to (a)
inspect the Equipment, (b) receive copies of all
notices and financial statements, and (¢) to perform or
cause to be performed any maintenance required to keep
the Equipment in working order and to preserve and
maintain any insurance policies necegsary to protect
the Equipment from loss and damage (collectively,
Excepted Rights).

4. Debtor shall keep the Collateral free and clear of all
mortgages, pledges, liens, charges, security interests
and other encumbrances whatsoever, except those created
by this Security Agreement and the rights of Lessee
under the Lease and the Lease Schedules. Debtor shall
pay all charges, including without limitation, all
“Faxes and assessments levied or agsessed against ,
Debtor, which if unpaid would constitute a lien on the
Collateral or any portion thereof; provided, however,
that Debtor shall pay charges required to be paid or
discharged by Lessee under the terms of the Lease only
to the extent that Debtor shall have received funds
from Lessee allocable to such charges. Debtor shall
not be required to pay or discharge any such charges,
s taxes or assessments so long as it shall in good faith
and by appropriate legal proceedings being diligently
prosecuted contest the validity thereof in any

WlBMAVNHIﬂEVSeC.Agmt «
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reasonable manner which will not affect or endanger
Legsee's right of quiet enjoyment and use of the
Equipment under the Lease or Lenders' security interest
in the Collateral pursuant to this Security Agreement. .

Debtor shall execute and deliver any and all papers or
documents which Lenders may reasonably request from
time to time in order to carry out the purposes hereof
and of the Lease, or to facilitate the collection of
menies due or to become due from Legssee under the
Lease. '

Debtor shall duly fulfill or cause to be fulfilled all
of the obligations to be performed or assumed by Debtor
under the Lease.

Debtor shall file, or cause to be filed, the Lease with
(i) the Interstate Commerce Commission in conformity °
with 49 U.8.C. Section 11303 of the Interstate Commerce
Act and (ii) the Registrar General of Canada in
conformity with Subsection 90(1) ¢of the Rajilway Act of
canada, each such filing to be made within 10 days of
the date hereof.

Pebtor shall notify Lenders in writing immediately upon
obtaining knowledge of any Lessee default in the
payment or performance of any of Lessee's obligations
under the lLease.

Debtor shall allow Lenders and their representatives
free access and right of ingpection, as provided for in
the Lease, of the Eguipment at any convenient location,
and in the event of loss or damage to the Equipment of
which Debtor has knowledge, to send prompt written
notice thereof to Lenders, all to the extent provided
for in the Lease. Debtor (but not CNB in its
4individual capacity) shall permit Lenders and their
extracts its books of account, records, reports and
other papers relating to the transactions contemplated
by this Security Agreement, and to discuss its affairs,
finances and accounts with its representatives (and by
thigs provision Debtor authorizes said representatives
to so discuss the finances and affair of the Debtor),
all at reasonable times during normal business hours,

_upon reasonable prior written notice as often as may be

reasonably requested. For purposes of paragraphs 8 and
9 of this Section "knowledge" shall mean actual

o/ NVECLITEX/ Sec gt 4C
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knowledge of an authorized officer in the Corporate
Trust Administration department of Debtor.

10. Upon Lessee's or Lenders' written request that it deo
20, Debtor shall provide Lessee, at Lesseéa's expense,
any and all consents, assistance and co-operation
necessary for Lessee tc maintain property insurance and
public liability insurance, showing Lenders as
additional insured and 1l¢ss payee, in amounts and with
insurance companies satisfactory to Lenders, to the
extent required by and in acc¢ordance with the terms of
the Lease.

11, Upon Lessee's or Lenders' written regquest that it do
so, Debtor shall provide Lessee, at Lessse’'g expense,
any and all consents, assistance and co-operation
necessary f£or Lessee to keep the Equipment in good
repair and operating condition without any cost or

i liability to Lenders.

12, Debtor, in its individual capacity and at its own cost
and expense, shall promptly take such action as may be
necessary to discharge any and all liens on any part of
the Collateral which result from claims against it in.
its individual capacity, arising out ¢of events or
conditions not related to its interest in the
administration of the Collateral.

13. Debtor will maintain its records concerning the Lease
at its principal place of business at 777 Main Street,
Hartford, Connecticut 06115, and will nct remove such
records, except to a jurisdiction where the Uniform
Commercial Code shall be in effec¢t, and upon 30 days'
prior written notice to Lenders.

Section 5. Rightg of Lenders.

For so long as the lien hereof is in effect, Debtor

hereby irrevocably constitutes and appoints Lenders, and officers
thereof responsible for enforcing the terms of this Security

Agreement, Debtor's agents and attorneys-in-fact to take any and

all lappropriate action and to execute any and all documents and
instruments which may be necessary or desirable to enforce this
Security Agreement pursuant to the express terms hereof. This 4Z3Vﬂ
power of attorney is a power coupled with an interest, shasi—be ﬁgzgéf

hsaeuae&hbar The powers conferred on Lenders heréeéunder are
solely to protect Lenders' interests in the Collateral and shall
not |impose any duty upon it to exXercise any such powers. Without
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Limiting the generality of the foregoing, Debtor hereby gives
Lende;s the power and right, on behalf of Debtor and without
notice to or assent by Debtor, to do the following:

1. Receive directly from Lessee all payments of Rent,

‘ - Stipulated Loss Value and other sums due and to become
due under the Lease (other than Excepted Payments or
sums not payable to Lesscr under the Lease) and to
exercise all rights, privileges and remedies of Lessor

i under the Lease, including without limitation, the
right to grant waivers or consents of any character
(other than Excepted Rights).

|

|

2. Endorse any loss payment or returned premium check due
i Lenders and to make, settle and release any claim made
on behalf of Lenders under any insurance policy with
respect to the Equipment. ,
3. File any claim or take any other action or proceeding -
| in any court of law or equity for the purpose of '

collecting any and all monies due under the Lease.

4, File financing statements signed only by Lenders with

respect to the Notes and Security Agreement in ‘
| ‘ accordance with the Uniform Commercial Code or signed
by Lenders as attorney-in-fact for the Debtor.

Debtor hereby ratifies all that Lenders may do
pursant to such power,

: Lenders shall be accountable only for amounts that

they actually receives as a result of the exercise ¢f such
powers, and neither 1t nor any of its officers, directors,
employees or agents shall be responsible to Debtor for any action
raken or omitted to be taken in good faith or in reliance on the
ndvice of coumsel except for its own gross negligence or willful
1 misconduct;.-.

| Section 6. . Redemption.

, Lenders' Optional Redemption. At any time prior to the
later of 90 days after (1) the receipt from Guarantor ¢Or Lessee
of a written notice of the occurrence ¢f a Change ¢f Control
Event or (11) the occurrence of a Change of Control Event,
Lenders shall have the right, by written notice to Debtor and
Lessee, to declare the entire principal balance of all Notes
outstanding under this Security Agreement to be due and payable

| on a date specified in such notice which is not less than 30
, .

811/2/18/AMVECLITEX/Sec At 4C
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days and not later than 60 days after delivery of such notice.
Thereupon, such Notes shall be due and payable at guch date at an
anmount equal to the unpaid principal balance thereof, plus all
accrubd interest thereon to the date of such prepayment, plus a

premium equal to the Make Whole Premium,

|
} Section 7. Event of Loss.

' Upon the occurrence of an Event of Loss under

section 13 of the Lease, the allocable portion of the unpaid
prlncipal balance cf the Notes issued with respect to the
appllcable Lease Schedule shall become due and payable at par,
together with accrued interest thereon, on the date on which the
Stlpulated Loss Value, as defined in the Lease, is paid in full.
The amount of principal to be prepaid shall be equal to the
amount obtained by multiplying (A) the ocutstanding principal
balance of such Notes by (B) a Prepayment Factor which shall be =
determined by dividing the original cost for the item or items of
Equipment suffering the Event of Loss by the original cost for
all items of Equipment whose acquisition was financed with such ’
Notes and which are then subject to the Lease immediately prior
to such Event of Loss. Such prepayment shall be made equally and
ratably on all Notes outstanding, with respect to the applicable
Lease Schedule. Each remaining installment of principal and
1nterest due under each such Note shall be reduced by an amount
equal to the amount obtained by multiplying (A) the debt service
payment due on the Note before the application of such prepayment
by (B) the Prepayment Factor. Except as expressly set forth in
Section 6 above and this Section 7, no prepayment of a Note shall
be permitted without the written consent of Lenders

: Section 8, Late Payment Rate.

’ All payments not made when due under each Note shall
bear! interest at a rate (the Late Payment Rate) equal to 2% above
the rate of interest per annum being charged on that Note. In
any event, the Late Payment Rate shall not be hlgher than the
maximum legally enforceable rate,

| Section 9. ' Right of Lenders to Pgrfefm for Debtor.

\J If Debtor defaults in its obligations hereunder,
Lenders may, at their option, effect insurance and pay all taxes,
asséssments, and charges levied on the Equipment c¢r for the
stoqage, maintenance or repair thereof. Any insurance premiums,
taxes, assessments and charges so paid shall be secured by this
Security Agreement and shall be payable by the Debtor on demand

|
lﬂyﬁ%wﬂﬁﬂﬂﬂv&nJQMCQS
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s obiigations independent hereof with interest at the Late
ayment Rate.

; Section 10. Limitations of Liability; Non-Recourse
! Obligations

i Anything in this Security Agreement to the contrary
otwithstanding, neither Lenders nor the holder of any Note nor
he successors or assigns of any of said perscons, shall have any
laim, remedy or right to proceed against Debtor in its

individual capacity, Owner Beneficlary, or any past, present or
uture subscriber to the capital stock of, or stockholder,
fficer or director of, Debtor or Owner Beneficiary, whether by
virtue of any constitutional provision, statute or rule of law or
y enforcement of any penalty or assessment or otherwise, for the
ayment of any deficiency of any other sum owing on acc¢ount of
he indebtedness evidenced by any Note or for the payment of any
um secured hereby or, except as otherwise provided in this :
ection 10, for the payment of any liability resulting from the
reach of any representatlon. covenant, agreement or warranty of
ny nature whatsoever in this Security Agreement, or in any Note,
he Lease, any Lease Schedule or in any instrument or certificate
xecuted by Debtor in connection herewith or therewith, from any
ource other than the Collateral and the income and proceeds
hereof; and Lenders, by the execution of this Security
greement, and the holder of eac¢h Note by its accertance thereof,
gree to look solely to the Collateral and income and proceeds
hereof, and waive and release any personal liability of Debtor
in its individual capacity, Owner Beneficiary, and any
ncorporator or any past, present or future subscriber to the
apital stock of, or stockholder, officer or director of, Debtor
r Owner Beneficilary, for and on account of any such deficiency,
ndebtedness or, except as otherwise provided in this Section 10,
any such liability; provided, however, that (A) nothing herein
ontained shall limit, restrict or impair the rights of Lenders
and the halder of each Note to accelerate the maturity thereof
tpon an Evant of Default under this Security Agreement, to bring
uit and gbtain a judgment against Debtor (provided execution
thereof shall be limited to the Collateral and any income and
proceeds in respect thereof) on any Note, or to exercise all
rights and remedies provided under this Security Agreement or
otherwise realize upon the Collateral, (B) Debtor shall be liable
in its individual capacity hereunder for, and to the extent of,
any meonetary damages actually incurred or sustained by Lenders or
by any other holder of a Note solely and directly as a result of
the* breach of any covenant, representation or warranty made by
Debtor in paragraphs 1 through 3 of Section 3 here¢f and

B11y/2/18/wW/MYERLTEX,/Sec. PR 4C
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| .
paragraph 12 of Section 4 hereof; and (C) Lenders shall have all
df their rights and remedies against Lessee under the Lease.

Section 11l. Events of Default,

‘ Any of the following events shall constitute an Event
9f Default hereunder:
|

1. Debtor shall fail to make any payment due on any
? Necte when and as the same shall become due and
: payvyable whether at the due date ther=of or at the
| date fixed for prepayment or by acceleration or
otherwise, and such default continues unremedied
for 10 days.

2. An EBvent of Default under and as defined in the
Lease shall have occurred and be continuing under:
the Lease, other than as a result of a failure to
make an Excluded Payment due to Debtor or Owner
Beneficiary.

! 3. There shall be imposed upon the Collateral or any
part thereof any claim, lien, security interest,
encumbrance or charge which is prioxr to or on

| parity with the security interest granted

1 hereunder and which Debtor is obligsated to

( discharge hereunder.

\ 4. Debtor shall fail to perform or cbserve any other

; ' covenant, c¢ondition or agreement to be performed
or observed by Debtor hereunder or in any

i agreement or certificate furnished to Lenders in

! connection herewith and such failure shall

| continue unremedied for a period of 30 days after

! notice thereof to Debtor.

Any representation or warranty made by Debtor
herein or in any document or certificate furnished
| to Lenders by Debtor in connection herewith shall
| have been incorrect in any material respec¢t when
made.

E
[ 3 | A
e

6. Debtor shall (a) be generally not paying its debts
as they become due within the meaning of Title 11
‘ of the United States Code, (b) file, or consent by
« answer or otherwise to the filing against it of, a
| petition for relief or reorganization or
' arrangement or any other petition in bankruptcy,

810L/2/18 g/ MYECLIEX/SaC  AQTE. AC
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, for liquidation or to take advantage of any
| bankruptcy or insolvency law of any jurisdiction,
(c) make an assignment for the benefit of its

creditors, (d) consent to the appoirntment of a
custodian, receiver, trustee or other officer with
similar powers over itself or over any substantial
part of its property, or (e) take corporate or

\ comparable action for the purpose of any of the

‘ foregoing.

7. Any petition for any relief under any bankruptcy
or ingsolvency law of any jurisdiction shall be
filed against Debtor and such petition shall not
be stayed or dismissed within 60 days of the date

of filing.

8. A court or governmental authority of competent
jurisdiction shall enter an order (a) appointing,.
without consent by Debtor, a custodian, receiver,
trustee or other officer with similar powers with
respect to<}t or with respect to any substantial

. part of its property, or (b) constituting an order

| for relief or (c) approving a petition for relief

or reorganization or any other petition in

| bankruptcey or for liquidation or to take advantage

f of any bdnkruptey or insolvency law of any

5 jurisdiction, or (d) ordering the dissolution,

! winding-up or ligquidation ¢f Debtor,.

i Section 12. Remedies.

. If an Event of Default hereunder shall have occurred,
then, or at any time thereafter while such Event cf Default is
continuing, Lenderxs may declare the entire outstanding principal
balance of the Notes to be immediately due and payable at par and
thereupon all such unpaid balance, together with &ll accrued
interest thereon to the date of such payment shall be and become
immediately due and payable without notice or demand. It shall
then be lawful for Lenders (and Debtor hereby authorizes and
empowers Lenders with the aid and assistance of any persons) to
exercise any one or more.of the following remedies:

! 1. Ssubject to the rights of Lessee under the Lease,
to enter upon such place as the Equipment may be

! found and take possession of, remove, keep and

* store or use and operate or lease until sold, any

or all of the Egquipment, at any time or times,

] and to dispose of the Equlpment and apply the

1D2ﬂ8NMWBIm§%ECA@mt4:
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i proceeds thereof to the balance hereof or any
L other obligation arising hereunder, 'all to the
extent permnitted by and in accordance with law.

, 2. Tf any Event of Default has occurred and is

§ continuing under the Lease, as assignee of

Debtor's interest in the Lease, to exXercise any or

all of the rights and powers and pursue any or all

' of the remedies provided for in the Lease (except
with respect to the collection of Excluded

! Payments) .

3. To exercise any or all of the rights and powers
and pursue any or all ¢of the remedies that are
avallable to a secured party under the Uniform
Commercial Code or any other applicable law or in
equity in respect to the Collateral.

, If an Event of Default shall have occurred and be
continuing hereunder that is the result solely of fhe occurrence
of a default under the Lease, Lenders may exercise remedies
hereunder relating to taking possession of, or title to, the
Equipment, only if Lenders shall, to the extent permitted by the
termg of the Lease, have terminated the Lease or taken possession
of the Equipment or have begun proceedings in gocod faith to so
terminate the Lease, or take such possession, in each case
pursuant to the remedies contained in Section 26 of the Lease.

| . Debtor will reimburse Lenders for all fees of

attorneys or collection agencies and all expenses, costs and !
charges paid or payable to third persons or suffered or incurred

by Lénders in attempting or effecting protection or preservation

10f their security .interest in the Collateral or the enforcement

of any provision of this Security Agreement. Costs of ccllecting :
the amounts secured hereby shall be added to the principal amount

due hereunder and shall be secured by, and payable out of, the
Collateral. ’

The proceeds ¢of any sale of the Collateral or any part
thereof or any interest therein and the proceeds of the exercise
of any other remedy with respect to the Collateral, shall be
applied by Lenders, first, to the repayment of any costs and
expenses incurred by Lenders or any person or party acting on
behalf of Lenders in connection with the exercise of remedies
hereunder., gecond, to the payment of any amount due under the _
Notes other than principal and interest, third, to the payment of
accrued but unpaid interest on the Notes, fourth, to the
repayment of the outstanding principal balance of the Notes and

B811/2/18W/MVECTTEX /S AT 4C
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|

fifth, the balance, if any, of such proceeds remaining thereafter
Shalll be distributed to Debtor.

K

! If more than one Note 1s outstanding at the time any
Buch application is made, such application shall be made on all
putstanding Notes ratably in accordance with the aggregate
principal amount remaining unpaid thereon. All rights, remedies
and options conferred upon Lenders hereunder or by law shall be
cumulative and may be exercised successively or concurrently and
are not alternative or exclusive of any other such rights,
remedies or options. No express or implied waiver by Lenders of
any default or event of default hereunder shall in any way be, or
be construed to be, a waiver of any future or subsequent default
or event of default. The failure or delay of Lenders in
exerc;51ng any rights granted them hereunder shall not constitute
a waiver of any such right in the future and any single or
partial exercise of any particular right by Lenders shall not
exhaust such rights or constitute a wailver of any other right

provided herein.
|

! Section 13. Certain Rights of Debtoxr.
1. In the event of any default by Lessse in the

payment of any instalment of Rent due under the -
‘ Lease, Debtor may, without the consent of Lenders,
' no more than 20 days after such default becomes an
i Event of Default under the terms of the Lease, pay
! a sum equal to the amount of all (but not less
than all) such overdue Rent, including all such
! principal and interest as shall then be due and
payable on the Notes, for application in
I accordance with the terms hereof,

This paragraph 1 shall not apply with respect to
any default in the payment of Rent due under the
. L.ease if the Lessee itself shall have theretofore
? , failed to pay Rent in the manner provided in the
‘ Lease (i) on the Rent Due Date immediately
preceding the date of such default or (ii) on
three Rent Due Dates.

2, In the event of any default by Lessee in the
performance of any obligation under the Lease
other than the payment of an instalment ¢f Rent,
Debtor may, without the ¢ongsent of Lenders, pay or

. perform such obligation for the account of

Lessee,

t

QM/ZG&&MWBIMNﬁECA@mt4C
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| 3. The failure of Lessee to have paid an instalment .

} of Rent shall not be an Event of Default hereunder

! if Debtor shall have made & payment with respect

1 thereto pursuant to paragraph 1 of this Section
13, The failure of Lessee To have pald or
performed an obligation under the Lease (other
than a payment of an instalment of Rent) for a
period of not longer than one year after actual
knowledge thereof by Debtor shall not be an Event
of Default hereunder so long as Debtor shall have

i fully paid or performed such obligation pursuant
to paragraph 2 of this Section 13.

4, So long as no Event of Default has cccurred and is
continuing hereunder, Debtor may demand that
Lessee reimburse Debtor, or Debtor may sue Lessee,
for sums expended by Debtor pursuant to the above
paragraphs. )

i Section 14. Optional Purchase

‘ At any time after written notice of acceleration of the
Notes is received by Lessor or within 60 days after an Event of
Default under the terms of the Lease shall have occurred and be:

| continuing for a period of 180 days, and, provided that no

| default hereunder shall have occurred and be continuing which is
not a result of a default under the terms of the Lease, Debtor
shall have the right to purchase all (but not less than all) of
the Notes outstanding hereunder.

! Upon receipt by Lender of written irrevocable notice of
such election by Debtor, the entire principal balance of all

| Notes outstanding shall be immediately due and payable and all

‘ suchfunpaid balance, together with accrued interest thereon to

| the date of such purchase, shall be and become immesdiately due

| and payabke without premium.

Section 15. Registration, Replacement and Transfer
of Notes. .

Debtor shall cause to be kept at its principal office

a reglster (the Register) in which Debtor shall provide for the
registration of the Notes and of transfers of the Notes. Upon
surrender for transfer of a Note at the principal office of
Debtor, Debtor shall execute and deliver, in the name of the
designated transferee or transferees, a new Note cf a like
principal amount. Each such new Note shall have attached thereto
an amortization schedule indicating the payments <f interest and

mlfzd&ywmsxmmﬁkaﬁamtAc
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rincipal previously made on the Note for which it was exchanged.
very!Note presented or surrendered for transfer shall (if so
equired by Debtor) be duly endorsed or be accompanied by a
ritten instrument of transfer, duly executed by the registered
wner'thereof or its attorney duly authorized in writing. No
ervmce charge shall be made for any transfer of a Note, but
ebtor may require payment of a sum sufficient to cover any tax
r otper governmental charge that may be imposed on Debtor in
onnection with any transfer of a Note and Debtor shall be
ntltled to be reimbursed for its actual costs and any out-of-
pocket expenses incurred in connection with any such transfer.
Debtor shall not be required to register any transfer of a Note
wmthln 10 days prior to or after any date for the making of a
payment hereunder. In connection with a transfer cof a Note,
Debtor may reqguire verification that such transfer will not
requlre the registration of the Note under the Securities Act of
1933, as amended, which verification may be in the form ¢f an
Dplann of counsel for the registered owner ¢f the Note.

i If a Note is lost, stolen or destroyed, or upon the
surrender and cancellation of a Note, if mutilated, Debtor will,
wlthout charge and upon the written request of the registered
owneq hereof, deliver to the registered owner hereof, within a
reasonable time after such request and in lieu of such lost,
stolen, destroyved or mutilated Note, a new Note (a) of the same
teno¥, (b) in a principal amount equal to the unpaid principal
amourit thereof, (¢) dated such date as will result in no gain or
losslof interest or princ¢ilpal, and (d) bearing a legend that such
Note ig a new Note and Security Agreement and the reason or
reasons why the prior Note and Security Agreement was replaced.
If a Note was lost, stolen or destroyed, the registiered owner
thereof will deliver, prior to receiving a replacement Note, to
Debter an affidavit stating that the Note was lost, stolen, or
destroyed, as the case may be and any other evxdenwe thereof

3 g

reasonably requested by Debtor.

l
l

. Any new Note issued pursuant to this Section 14 shall
evidence the same indebtedness as the Note so replaced.

|

i Debtor may deem and treat the registered owner of a
Note(as the absolute owner hereof (whether or not a Note shall be
overdue) for the purpose of receiving payments of principal and
interest on a Note and for all other purposes, and Debtor shall
not be affected by any notice to the contrary.

l
L)

Section 16. Termination.

i
I
[ |
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Upon the payment in full of the principal and interest
on the Notes in accordance with the terms there¢of and hereof and
the payment of any other sums payable hereunder, the security
nterests granted hereby shall terminate. Lenders, at Debtor's
request and expense, agree to execute such instruments as shall
be necessary or appropriate to evidence such termination.

|
f This Security Agreement may not be amended, waived, or
ilscharged. except by an agreement in writing by the party
agamnst which or whom enforcement of the amendment, waiver or
ilscharge is sought. 1In case any one or more of the provisions
contained in this Security Agreement shall be invalid, illegal or
Enenfbrceable in any respect, the wvalidity, legality and

Section 17. Miscellaneous.

nforheability of the remaining provisions contained herein shall
ot #n any way be affected or impaired thereby. Any provision of
this [Security Agreément which is prohibited or uneriforceable in
any Jurlsdlction shall be, as to such jurisdiction, ineffec¢tive
to the extent of such prohibition or unenforceability without
1nvalidating the remaining provisions hereof, and any such
prohmbmtlon or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provisions in any other

jurisdiction. Time and exactitude are of the essence hereof.

i In acting hereunder, Debtor acts solely in its capacity
as trustee and not in its individual capacity except as otherwise
expressly provided herein. If Debtor shall be a party to a
merger, combination or consolidation or other comparable
reorganization and if it shall not be the surviving entity, then
the surviving entity shall promptly assume the obligations under
the Notes and this Security Agreement in writing.
_ ! All notices to be made hereunder shall bm in writing or

by facsimile transmission and (a) 1f to Debtor, addressed to it
at 777 Main Street, Hartford, Connecticut 06115, Attention:
Corporate Trust Administration, and (b) if to either Lender,
addressed*to it at 1295 state Street, Springfield, Massachusetts
01111 Attention: Securities Investment Division, Either party
hereto may change the address to which notice to such party shall
be sgnt by giving written notice of such change to the other
party to this Security Agreement, All notices shall be deemed to
have! been given when received by Debtor or Lenders, as
apprppriate. ‘

- This Agreement may be executed in more than one

counterpart each of which shall be an original, kut all of
whlﬁh together shall constitute one and the same instrument,

/
11/2/18 AW/MVECLIEX/Sec Agut. 4C
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| It jis the intentiocn of the parties that the provisions
of thig Security Agreement shall be governed by the laws of The
Commonwealth of Massachusetts.

| Section headings and captions are 1nsert9d for
convenience only and shall not affect any construction or
interpretation of this Security Agreement. The words "herein",
"hereof ", "hereby", "hereto", "hereunder", and words of similar
import refer to this Security Agreement as a whole and not to any
particular section, subsection, paragraph, clause or other
subdivision hereof.




|
|
|
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STATE ’OF CONNECTIGUT

[ ss:
COUNTY‘ OF HARTFORD)

dn this day of Augu 1992 before me personally
appeared RobertLReyno to me personally known who

being |by me duly sworn, says that he is the Corporate mstoﬁlﬁe!of
THE CONNECTICUT NATIONAL BANK, that the seal affixed to the
ﬂoregoing instrument is the corporate seal of said association,
%hat éaid instrument was signed and sealed on behalf of said
'ﬁssocration by authority of its Board of Directors, and he

cknowledged that the execution of the foregoing instrument was
the free act and deed of said association.

Notary Public

{[NOTARIAL SEAL) DAWN PICCOLI HEINTZ
NOTARY PUBLIC

ny commission expires: MY COMMISSION EXPIRES MAY 31, 1997




=N

"~ IN WITNESS WHEREOF, the parties hereto have caused this
ecurlty Agreement to be duly executed by their duly authorized
epresentatives as of the date first above written

SEAL]

SEAL])

SEAL]

#

THE CONNECTICUT NATIONAL BANK,’
not in its individual capacity
but solely as trustee under
the Trust Agreement dated as
of August 1, 1992 with NYNEX
Credit Company

Printed Name:
Title:

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

Printed Name:wWiiLiam £ LoD
Title: gecond Vice President

MML PENSION INSURANCE COMPANY

7’7%4/(‘ Wproszny

Tﬁrll:ed Name: RICHARD C. #ORRISOR;
TNVESTMENT AFFICER,




STATE OF MASACHSETTS )
| ‘ : sSs:
COUNTYi OF HAMPDEN )

on this __//¥ day of August, 1992 before me personally
appeared _fJ/LLAM E. _LoRD to me persgfally known who
being by me duly sworn, says that he is the vond Vice President of
ASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY, that the seal
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said association by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

c

orporjation.

' _
: ;ﬁém%u/ )2’-&%k2%(
! Notdry Plblic

|

[NOTARIAL SEAL)

. M. Wood
My commission expires: N::;Ynmm
| My Commission Expires December 16, 1964




|
STATE PF/V4ssAcﬂuszﬂs )

' . SS:
CDUNTYi OF HAMPDEN ) :

On this _y/¥A< day of August, 1992 before me personally
appeared LICHARD (. &QQ@(§Q4§ to me personally known who

§§ing by me duly sworn, says that he is the jpwecmeur opiceER  of

L PENSION INSURANCE COMPANY, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said

ssociation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

i CK&”MW’ZW ;ajmz/

i - Notary APublic

[(NOTARIAL SEAL]
Nancy M. Wood

My commission expires: ' Notary Public
My Commission Expires December 16, 1994
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES -
ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY
STATE, AND MAY NOT BE SOLD OR TRANSFERRED WITHOUT SUCH
REGISTRATION UNLESS AN EXEMPTION FROM SUCH REGISTRATION
: IS AVAIlABLE,

? NONRECOURSE SECURED NOTE
| DUE FEBRUARY 13, 2012

aegisfe;ed No. : S

FOR VALUE RECEIVED, the undersigned, THE CONNECTICUT
NATIONAL BANK, not in its individual capacity but solely as
trustee (Debtor) under the Trust Agreement dated as of August 1,
1992'w1th NYNEX Credit Company hereby promises to pay to

., Or registered

assigns (Payee) the principal sum of
(8 ), together with interest on the principal balance from
time to time remaining unpaid at the rate of [ 1% per annum
(computed on the basis of a 360-day year of twelve 30-day
manths)

;Prlncipal and interest hereon shall be payable as follows:
(i) payments of semi-annual instalments of principal and
interest accrued on the unpaid prinecipal amount herecf from and
including the date hereof, each in the amounts as set forth on
Schedule A hereto, shall be due and payable on the 13th day of
each February and August commencing on Februvary 13, 1993 and
continulng through and including August 13, 2011 and (ii) the
remaining unpaid principal amount of this Note, if any, together
with accrued and unpaid interest thereon, shall be due and
payable om Pebruary 13, 2012, The respective amounts of each
instalmenﬁawhich are to be applied to principal, interest are set
forth in the Schedule attached hereto. Any instalment of
principal ‘interest and premium (if any) not paid when due shall
bear interest (to the extent legally permissible) from its due
date until paid at the rate of 10.30% per annum. ‘

; All payments of principal, interest, and preﬂiﬁm (if any) on
this Note shall be made by wire transfer of immediately avallable

federal funds to
or at such other place as the holder hereof should

des;gnate in writing to Debtor.

1ﬂf&ﬂ&AWMﬁIUEXﬂ¥CJQMHL4C
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Thls Note is one of a series of Notes from Debtor to Payee
n an aggregate principal amount of $14,250,000 (plus or minus
%) which are (or will be) issued pursuant to the terms of and
re equally and ratably secured by a Security Agreement dated as
£ August 1, 1992 (the Security Agreement) between Debtor, Payee-
nd [Massachusetts Mutual Life Insurance Company] [MML Pension
nsurance Companyl.

n k-

=0 1

ThlS Note and the holder hereof is entitled to all ¢of the
venefits and security provided for or referred to in the Security
Agreement, to which instrument reference is hereby made for a
gtatement thereof, including a description of the Collateral (as
efined in the Security Agreement), the nature and extent of the
ecurity and the rights of the holder of the Note and of Debtor

ot

in respect thereof.

This Note may be declared due prior to its expressed
maturity date, all in the events, on the terms and in the manner.
provided for in the Security Agreement.

‘The principal of this Note is subject to prepayment in whole
or in part by Debtor, from time to time, only in the manner, to-
the extent and under the circumstances set forth in the Security
Agreement. Upon any partial prepayment of this Note, payments
due hereunder shall be reduced as provided for in 1he Security
Agreement.

:Anything herein to the contrary notwithstanding, neither
Pavee nor any other holder hereof nor any of their respective
successors or assigns, shall have any claim, remedy or right to
proceed against Debtor in itse individual capacity, Owner
Beneficiary or any incorporator or any past, present or future
subscriber to the capital stock ¢of, or stockholder, officer or
director of, Debtor or Owner Beneficiary, whether by virtue of
any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the
payment of any deficiency or any other sum owing on account of
the indebtedness evidenced by this Note or for the payment of any
other obligations under the Security Agreement or, except as
otherwise provided in the Security Agreement, for the payment of
any liability resulting from the breach of any representation,
covenant, agreement or warranty of any nature whatsoever in the
Security Agreemenft or in the Master Equipment Lease Agreement
dated as of August 1, 1992, as supplemented by each Lease
Sschedule (the Lease), between Solvay Polymers, Inc¢. as lessee,
and The Connecticut National Bank, as lessor, not in its
individual capacity but solely as trustee under the Trust
Agreement, dated as of August 1, 1992 with NYNEX Credit Company,
or in any other instrument or certificate executed by Debtor in
conhection herewith or therewith, and Payee and each other holder
of this Note by acceptance hereof, agrees to look solely to said
Collateral and to the income and proceeds thereof, and waives and

&VZ/IBMWSSCM.:JC
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‘eleases any personal liablllty of Debtor in its individual

capacity, owner Beneficiary and of any incorporator or any past,
iresent or future subscriber to the capital stock of, or
tockholder, officer or director of Debtcr or Owner Beneficiary
for and on account of any such deficiency, indebtednesgs or,
éxcept as otherwise provided in the Security Agreement, any such
}iabllity, and Payee and each other holder of this Note agrees
hat it shall have no right to demand return by Debtor of any
unds properly distributed to Debtor under the Security

greement; provided, however, that nothing herein contained
Ehall limit, restrict or impair the rights of Payee or each other.

older of this Note to accelerate the maturity hereof upcn an
vent of Default under the Security Agreement, to biring suit and
btain a judgment against Debtor (provided execution thereof
hall be limited to the said Collateral and any income and
roceeds in respect thereof) or to exercise all rights and
remedies provided under the Security Agreement or otherwise
realize upon the said Collateral

This Note shall be construed and enforced in accordance
with and governed by the laws of The Commonwealth of

Massachusetts.
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Date: ‘ 1992

|
l
1

i
|
Attest:

{

Assiétant Secretary
(Corporate Seal)

367 P38

IIN WITNESS WHEREOF, the parties hereto have caused this
Note! to be duly executed by their duly author;zed
representatives as of the date first above written.

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as trustee under
the Trust Agreement dated as
of August 1, 1992 with NYNEX
Credit Company

By:

Its:
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Exhibit B

CEFINITIONS

The terms defined in the Lease when used herein shall have
the same meanings as so defined unless otherwxse defined or the
context otherwise requires.

"Change of Control Event" shall mean either (x) the
acqu151tlon by any Person or Persons other than Guarantor,
dlrectly or indirectly of (i) 50% or more of the ownership of the
equlty of Lessee, by contract or otherwigse or (ii) the power to
elect appoint or cause the elec¢tion or appointment of at least a
majorlty of the members of the board of direc¢tors ¢f Lessee; or
(y) the acquisition by any Person or Persons other than Solvay
S.A. J a Belgium soclete anonym of (i) 50% or more of the equity -
of Guarantor, by contract or otherwise or (ii) the power to :
elect, appoint or cause the election or appointmeni of at least a
majority of the members of the board of directors of Guarantor,

"Closing Date" shall mean the PFirst Closing Date or any
subsequent date on which Lenders shall pay the purchase price of
a Note to Debtor and Debtor shall deliver a Note to Lenders. The
Closing Date shall be a date designated by Debtor by giving
notlce in writing or by facsimile transmission of such date to
Lenders not less than three business days hefore such designated
date

"Collateral" shall have the meaning set forth in Section 2
of this Security Agreement.

"Debtor" shall have the meaning set forth in the first
paragraph of his Security Agreement.

"Equipment" shall have the meaning set forth in the Lease.

"Equity Investment" shall mean an amount equal to not less
than| 22% of the cost of each item ¢of Equipment.

"Excepted Rights” shall have the meaning set forth in the
third paragraph of Section 4 of this Security Agreement,

*Excluded Payments" shall have the meaning set forth in
Section 2 of this Security Agreement. ‘

..,\

"pPirst Closing Date" shall mean August 14, 1992,

811/2/18A/MECLIEY /S Aot 4C
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i "quarantor” shall mean Solvay America Inc. a Delaware
corporation.

| "Guaranty" shall mean the guaranty of Solvay America, Inc.,
a Delaware corporation, dated as of August 1, 1992 to Debtor :
together with any future guaranty issued or to be issued in place
thereof or at any time substituted therefor.

,"Lease" shall mean the Master Equipment Lease Agreement,
dated as of August 1, 1992, between The Connecticut National
Bank; as lessor, not in its individual capacity but solely as
trustee under the Trust Agreement and Solvay Polymers, Inc., a
Delaware corporation, as lessee.

'viease Schedule” shall mean the First Schedule and the
Subsequent Schedules as defined in the Lease.

‘ntLenders" shall have the meaning set forth in the first
paragraph of this Security Agreement.

i"Lessee" shall mean Solvay Polymers, Inc. a Da2laware
corporation,

?"LESSEE CONSENT AND RENT ASSIGNMENT LETTER” shall mean that
letter, dated as of August 1, 1992 executed by Lessee consenting
to the transactions contemplated hereby.

'"Make Whole Premium" shall mean the excegs of (i) the
present value of all scheduled payments of principal and interest
in respect of the Notes which, but for a prepayment, would be
required £o be made following the date on which the Notes are
declared due and payable, determined by discounting on a semi-
annual basis (at a rate equal to the sum of .50% plus the yield
on the third full business day prior to such prepayment, on the
U.S., K Treasury Bond having a maturity closest to ths average
remaining life of the Notes being prepared, calculated in
accordance with usual financial practice), the amount of each
such payment from the date such payment would have been required
to be made to the date of prepayment, over (ii) the outstanding
principal amount so prepaid. If the amount so calculated is zerd
or a negative amount, then the Make Whole Amount shall be zero.

1 "Owner Beneficiary" shall have the meaning set forth in the
first paragraph of this Security Agreement.

' "“Person" shall mean an individual, corporation,
partnership, unincorporated organization, association, joint
stock company, jolnt venture, trust, estate, government or agency
or political subdivigion thereof or any other entity.
L]

'"Rent" shall mean any and all Rental Payments due under,
and as defined in., the Lease and Lease Schedules.
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i"Rent Due Date" shall mean the date on which Rent is due
and Rayable under the terms of the Lease and Lease' Schedules,

;"Stipulated Loss Value" shall have the meaning set forth in
the Lease.

'“Trust Agreement” shall mean the Trust Agreement, dated as
of August 1, 1992, between The Connecticut National Bank, as
trustee and NYNEX Credit Company as owner beneficiary.

‘ .

i
|
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Exhibit C

SUPPLEMENT No. [ ] TO SECURITY AGREEMENT

THIS SUPPLEMENT No. { ] TO SECURITY AGREEMENT (this
Supplement No. 1) is made as of | 1., 1992 between The
Conrnecticut National Bank, a national banking association with
its principal place of business at 777 Main Street., Hartford,
Connecticut 06115, not in its individual capacity but solely as
trugtee (Debtor) under the Trust Agreement, dated as of
August 1, 1992, with NYNEX Credit Company (Owner Beneficiary),
Massachusetts Mutual Life Insurance Company, a Massachusetts
corporatlon with its principal place ¢f business at 1295 State
Street, Springfield, Massachusetts 01111 and MML Pension
Insurance Ccompany, a Massachusetts corporation, with its
prmnc;pal place of business at 1295 State Street, Springfield,
Masdachusetts 01111 (¢collectively, Lenders) and supplements the
Securlty Agreement (the Original Security Agreement), dated as of
August 1, 1992, between Debtor and Lenders (the Original

Securlty Agreement, as supplemented by this Supplement No. [ ] is
hereln called the Security Agreement). Capitalized terms usged in
thxs Supplement No. [ ] and not otherwise defined have the

meanlngs set out in the Original Security Agreement

i
j WITNESSETH
i
:

L In accordance with the ternms and provisions of the Original
Security Agreement, Debtor has agreed to sell to Lenders and
Lenders have agreed to purchase from Debtor on or before November
12, 11992 (each a Subsequent Closing Date) a Note or Notes (the
Subsequent Closing Notes) with respect to a Subsequent Closing
Schédule (as defined in the Lease) in the aggregate original
prmncxpal amount of $14,250,000, plus or minus 5%, In connection
with the purchase and sale of the Subsequent Closing Notes,
Debtor and Lenders desire to clearly identify the Equipment
subject to this Security Agreement, and to provide for the
repayment of that portion of the proceeds of the Subsequent _
01051ng Notes, if any. which are not used by Debtor to acquire or
finance the Equipment and laase the Equipment to the Lessee. ‘

f,m

. NOW, 'THEREFORE, in consideration of the mutual covenants
contalned herein, and in order to secure the payment of the
pr1nc1pal and interest and all other sums due under the Notes,
Lenders and Debtar hereby agree to supplement the. Orlginal
Security Agreement as follows:

l 1, The Equipment subject to this Supplement to Security
Agrdement is described on Schedule A attached hersto.

|
|
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1 2. Wwithin 60 days after each Subsequent Closing Date,
Debtor will deliver to Lenders a certificate executed by a duly
authorized. officer of Debtor setting forth the final acquisition
cost (the Acquisition Cost) of the Equipment coversd by the such
Subsequent Schedule, and the portion of the proceeds of such
Subsequent Closing Notes which was used by Debtor to finance or
refinance the Acquisition Cost. To the extent, if any, that -
less . than 100% of the proceeds of any Subsequent Closing Notes
were used to finance or refinance the Acquisition Cost, Debgor
will repay the difference by wire transfer of immediately
available funds on or prior to January 12, 1993 to Lenders or
upon Lenders' written direction. The amount of such repayment
will be applied by Lenders to repayment of the Second Closing
Notes on a pro rata basis.

1
!
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|

above written.
|

ORI T O

IN WITNESS WHEREOF, the parties hereto have caused this
Supplement No. | ] to Security Agreement to be duly executed
by their duly authorized representatives as of the date first

THE CONNECTICUT NATIONAL BANK,
not in its indiwvidual capacity
but solely as trustee under
the Trust Agreement dated as
of August 1, 1992 with NYNEX
Credit Company

Printed Name:
Title;

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

Printed Name:
Title:

MML PENSION INSURANCE COMPANY

Printed Name:
Title:




oo
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| schedule A
|
Equipment subject to this Security Agreement cn First
Closing Date.

Manufacturer and Serial
Item Nunber

Quantitx

| .
II. Equipment subject to this Security Agreement on Second
;Closing Date.

|
!

Manufacturer and Serial
Quantity Item , Numnber

i
!

'III. Equipment subject to this Security Agreement on Third

Closing Date.
1

Manufacturer and Serial

!QEQBEE&Z Item Number

NOTE: Ifyall of Lenders' commitment shall have been taken down

at the Second Closing, this Schedule A will be adapted at the
Second Closing to reflect such fact.
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SUPPLEMENT No. 1 TO SECURITY AGREEMENT

| THIS SUPPLEMENT No. 1 TQ SECURITY AGREEMENT (this
Supplement No. 1) is made as of August 1, 1992, among The
Connecticut National Bank, a national banking association with
its principal place of business at 777 Main Street, Hartford,
Connecticut 06115, not in its individual capacity but solely as
rrustee (Debtor) under the Trust Agreement, dated as of

August 1, 1992, with NYNEX Credit Company (Owner Beneficiary),
Massachusetts Mutual Life Insurance company, & Massachusetts
~orporation with its principal place of business at 1295 State
Street, Springfield, Massachusetts 01111 and MML Pension
Tngurance company, a Massachusetts corporation, with its
principal place of business at 1295 State Street, Springfield,
Massachusetts 01111 (collectively, Lenders) and supplements the
Security Agreement (the Original Security Agreement.), dated as of
August 1, 1992, between Debtor and Lenders (the Original
Security Agreement, as supplemented by this Supplement No. 1 is
herein called the Security Agreement). Capitalized terms usged in
this ‘Supplement No. 1 and not otherwise defined have the
meanings set out in the Original Security Agreement.

! WITNESSETH
| " .
'In accordance with the terms and provisions of the Original
Security Agreement, Debtor has agreed to sell to Lenders and
Lenders have agreed to purchase from Debtor on or before November
12, 1992 (each a Subseguent Closing Date) a Note or Notes (the
Subsequent Closing Notes) with respect to a Subsequent Closing
Schedule (as defined in the Lease) in the aggregate original
principal amount of $14,250,000, plus or minus 5%. In connection
with' the purchase and sale of the Subsequent Closing Notes,
Debtor and Lenders desire to clearly identify the Equipment
subject to this Security Agreement, and to provide for the
repayment of that portion of the proceeds of the Subsequent
Closing Notes, if any, which are not used by Debtcr to acquire or
finance the Equipment and lease the Egquipment to the Lessee.

. NOW, THEREFORE, in consideration of the mutusl covenants
contiained herein, and in order to secure the payment of the
principal and interest and all other sums due under the Notes,
Lenders and. Debtor hereby agree to supplement the Original
Security Agreement as follows:

i 1. The Equipment subject to this Supplement to Security
Agreement is described on Schedule A attached hereto.

| 2, within. 60 days after each Subsequent Closing Date,
Debtor will deliver to Lenders a certificate executed by a 4duly
authorized officer of Debtor setting forth the final acquisition
cost (the Acquisition Cost) of the Equipment covered by the such

/2/18/w/MMSOLTEX/Supp.Sec.Agmt
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Subsequent S$chedule, and the portion of the proceeds of such
Subsequent Closing Notes which was used by Debtor to finance or
refinance the Acquisition Cost. To the extent, if any, that
less than 100% of the proceeds of any Subsequent Closing Notes
vere used to finance or refinance the Acquisition Cost, Debtor

‘will repay the difference by wire transfer of immediately

svailable funds on or prior to January 12, 1993 to Lenders or
upon Lenders' written direction., The amount of such repayment
will be applied by Lenders to repayment of the Second Closing

X
%
L
1
1
Notes, on a pro rata basis.
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\IN WITNESS WHEREOF, the parties hereto have caused this
Supplement No. 1 to Security Agreement to be duly executed by
thelr duly authorized representatives as of the date first above
written.

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as trustee under
the Trust Agreement dated as
of August 1, 1992 with NYNEX
Credit Company

P;inte )
Title: Corpofate Trust Officer

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

Printed Name:
Title:

\ : . MMLL PENSION INSURANCE COMPANY

Printed Name:
Title:




STATE; or GONNECTICUT
COUNTY OF HARTFOHD) ss:

On this day of August, 1992, before me personally
appeared =) nold8 to me personally known who
being by me duly sworn, says that he is the Corporate Trust Officerof
THE CONNECTICUT NATIONAL BANK, that said instrument was signed
on behalf of said association by authority of its Board of

Directors, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
a55001at10n.

Notary Public

[NOTARIAL SEAL]
|
My co?mission expires:

DRWN PICCOLI HEINTZ
AKNZRYF%EMK?
ON EXPIRES MAY 31, 1897
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| Schedule A
[

I. I!Equipment subject to this Security Agreement on First
.Closing Date,

Manufacturer and ELTX

IlQuantitx Item | Number

|268 5800 cu. £ft. Thrall Car Manufacturing
; : Steel Covered Company ELTX 2000 - 2010;
: Hopper Cars 2012 = 2127; 2129 - 2131;

2133 - 2151; 2153 ~ 2166;

| 2168 ~ 2200; 2202 - 2219;
2221 ~ 2235; 2238; 2240 -

| 2243; 2245 - 2247; 2249

| - 2251; 2253 - 2256; 2258
~ 2263; 2255; 2267 ~
2268; 2270 - 2273: 2275 -
2277; 2280: 2282; 2284 -
2287; 2290 - 2291

II. |Equipment subject to this Security Agreement on Second
Closing Date.
|

Manufacturer and‘ELTX
Nwnber

8

|

ingntitx

|
| !
III. Equipment subject to this Security Agreement on Third
Closing Date.
]

‘ Manufacturer and ELTX
lQuantitx Item Number

NOTEQ If all of Lenders' commitment shall have beéh taken down
at the Second Closing, this Schedule A will be adapted at the
Second Closing to reflect such fact.

|
/2/18/w/MMSOLTEX/Supp.Sec.Agmt
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|
|
i
| .
| Schedule A
|

T. Equipment subject to this Security Agreement on First
Closing Date.

f . Manufacturer and ELTX

Quantity Item Number

|

268 5800 cu. ft. Thrall Car Manufacturing

| Steel Covered Company ELTX 2000 - 2010;
: Hopper Cars 2012 - 2127; 2129 - 2131:

| 2133 - 2151; 2153 ~ 2166;
| 2168 - 2200; 2202 - 2219;
: 2221 ~ 2235; 2238; 2240 -
; 2243; 2245 -~ 2247; 2249

| - 2251; 2253 - 2256; 2258
| | - 2263; 2265; 2267 -

| 2268; 2270 - 2273; 2275 -
| 2277; 2280; 2282; 2284 -
| 2287; 2290 - 2291 :
|

TI. Equipment subject to this Security Agreement on Second
Closing Date.

| ; Manufacturer and ELTX
Quantity Numrber
|

:
[
b
[
‘

I[II. Equipment subject to this Security Agreement cn Third
Closing Date. '

g

|

5 Manufacturer and ELTX
Quantity Item Number

|
|
| |
; l
|
)
|

NOTE: If all of Lenders' commitment shall have been taken down
at the Second Closing, this Schedule A will be adapted at the
Second Closing to reflect such fact.

©

i
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