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Dear Secretary Strickland and Ms. Lee:

We enclose an original and one (1) counterpart of the document described below,
to be recorded pursuant to 49 U.S.C. § 11303 and 49 C.F.R. Part 1177.

This document is a Security Agreement qualifying as a primary document under

49 CF.R. § 1177.1(a). It is dated as of December 2, 1993. The names and addresses of
the parties to the enclosed document are as follows:

Borrower:

Specialty Acquisition Sub., Inc. (to be renamed INDSPEC Chemical Corporation)
411 Seventh Avenue, Suite 300
Pittsburgh, Pennsylvania 15219

Secured Party:

Bankers Trust Company, as Collateral Agent
130 Liberty Street

New York, New York 10006

A description of the equipment covered by, and listed more fully in Annex K of,

the enclosed document (insofar as such equipment is intended for a use related to
interstate commerce) is as follows:
( 35 AAR LO hopper cars bearing identification numbers KGCX 400 through 434,
N both inclusive. Included in the property covered by the aforesaid Security
N

Agreement are railroad cars intended for use related to interstate commerce, or

Indianapolis Fort Wayne South Bend Elkhart

Washington, D C

%



Hon. Sidney L. Strickland
December 6, 1993
Page 2

interests therein, acquired by the Borrower or its successors after the date of said
document.

Please note that a prior security interest in these same railcars, recorded with the
Commission on December 16, 1988 under Recordation No. 16084, has been released by
a separate Termination and Release Agreement, which has today been separately
recorded with the Commission as a secondary document under No. 16084. The prior
security interests involved different secured parties and different financing arrangements
from those reflected in the new primary document being recorded herewith.

Also enclosed herewith is our check in the amount of Sixteen Dollars ($16) to
cover the applicable filing fee. Please return the enclosed original to the person making
this hand delivery on behalf of undersigned counsel.

A short summary of the enclosed document to appear in the Commission’s index
follows:

Security Agreement dated as of December 2, 1993, and covering 35 AAR LO
hopper cars, and all railroad cars hereafter acquired by Specialty Acquisition Sub.,
Inc. (to be renamed Indspec Chemical Corporation).

Do not hesitate to contact undersigned counsel if you or your staff should require
any additional information.

Sincerely,
BARNES & THORNBURG

LA

Richard H. Streeter

Mark J. Andrews

Attorneys for

Bankers Trust Company
MJA/aq

Encl.

MXA02478

BARNES &THORNBURG
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SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of December 2, 1993,
between SPECIALTY ACQUISITION SUB., INC. (subsequently
renamed INDSPEC Chemical Corporation), a Delaware corporation
(the “Assignor"), and BANKERS TRUST COMPANY, as Collateral
Agent (the "Collateral Agent") for the benefit of (x) the
Banks and the Agent under the Credit Agreement hereinafter
referred to (such Banks and the Agent are hereinafter called
the "Bank Creditors") and (y) if one or more Banks (or any
Affiliate thereof), with the written consent of the
Collateral Agent, enter into one or more Interest Rate
Protection Agreements or Other Hedging Agreements with, or
guaranteed by, the Assignor, any such Bank or Banks or any
Affiliate of such Bank or Banks (even if any such Bank
subsequently ceases to be a Bank under the Credit Agreement
for any reason) so long as any such Bank or Affiliate thereof
participates in the extension of such Interest Rate Protec-
tion Agreements or Other Hedging Agreements and their subse-
quent assigns, if any (collectively, the "Other Creditors"
and, together with the Bank Creditors, are hereinafter called
the "“Secured Creditors"). Except as otherwise defined
herein, terms used herein and defined in the Credit Agreement
shall be used herein as so defined.

WITNESSETH:

WHEREAS, Specialty Acquisition Holding, Inc., INDSPEC
Technologies, Ltd., the Assignor, the lenders (the "Banks")
from time to time party thereto and Bankers Trust Company, as
Agent (together with any successor agent, the "Agent"), have
entered into a Credit Agreement, dated as of December 2,
1993, providing for the making of Loans and the issuance of,
and participation in, Letters of Credit as contemplated
therein (as used herein, the term "Credit Agreement" means
the Credit Agreement described above in this paragraph, as
the same may be amended, modified, extended, renewed, re-
placed, restated or supplemented from time to time, and
including any agreement extending the maturity of,
restructuring (including, but not limited to, the inclusion
of additional borrowers thereunder that are Subsidiaries of
the Assignor and whose obligations are guaranteed by the
Assignor thereunder or any increase in the amount borrowed)
all or any portion of the Indebtedness under such agreenment
Oor any successor agreements;
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WHEREAS, the Assignor may, with the written consent of
the Collateral Agent, at any time and from time to time enter
into, or guarantee obligations of its Subsidiaries under, one
or more Interest Rate Protection Agreements or Other Hedging
Agreements with one or more Other Creditors;

WHEREAS, it is a condition to each of the above-
described extensions of credit to the Assignor that the
Assignor shall have executed and delivered this Agreement;

WHEREAS, the Assignor desires to enter into this
Agreement in order the satisfy the condition described in the
preceding paragraph;

NOW, THEREFORE, in consideration of the extensions of
credit to be made to the Assignor and other benefits accruing
to the Assignor, the receipt and sufficiency of which are
hereby acknowledged, the Assignor hereby makes the following
representations and warranties to the Collateral Agent for
the benefit of the Secured Creditors and hereby covenants and
agrees with the Collateral Agent for the benefit of the
Secured Creditors as follows:

ARTICLE I

SECURITY INTERESTS

1.1. Grant of Security Interests. (a) As security
for the prompt and complete payment and performance when due

of all of the Obligations, the Assignor does hereby sell,
assign and transfer unto the Collateral Agent, and does here-
by grant to the Collateral Agent for the benefit of the
Secured Creditors, a continuing security interest of first
priority (subject to Liens evidenced by Permitted Filings and
other Liens permitted under Section 9.01 of the Credit Agree-
ment) in, all of the right, title and interest of the
Assignor in, to and under all of the following, whether now
existing or hereafter from time to time acquired: (i) each
and every Receivable, (ii) all Contracts, together with all
Contract Rights arising thereunder, (iii) all Inventory, (iv)
the Cash Collateral Account established for the Assignor and
all monies, securities and instruments deposited or required
to be deposited in such Cash Collateral Account, (v) all
Equipment, including, without 1limitation, all of the
Railcars, (vi) all Marks, together with the registrations and
right to all renewals thereof, and the goodwill of the
business of the Assignor symbolized by the Marks, (vii) all
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Patents and Copyrights, and all reissues, renewals or exten-
sions thereof, (viii) all Intellectual Property Licensee
Rights, (ix) all computer programs of the Assignor and all
intellectual property rights therein and all other
proprietary information of the Assignor, including, but not
limited to, Trade Secrets, (x) all other Goods, General
Intangibles, Chattel Paper, Documents and Instruments (other
than the Pledged Securities), and (xi) all Proceeds and prod-
ucts of any and all of the foregoing (all of the above,
collectively, the "Collateral").

(b) The security interests of the Collateral Agent
under this Agreement extend to all Collateral of the kind
which is the subject of this Agreement which the Assignor may
acquire at any time during the continuation of this Agree-~
ment.

1.2. Ppower of Attorney. The Assignor hereby consti-
tutes and appoints the Collateral Agent its true and lawful
attorney, irrevocably, with full power after the occurrence
of and during the continuance of an Event of Default (in the
name of the Assignor or otherwise), in the Collateral Agent’s
discretion, to take any action and to execute any instrument
which the Collateral Agent may reasonably deem necessary or
advisable to accomplish the purposes of this Agreement, which
appointment as attorney is coupled with an interest.

ARTICLE II
GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

The Assignor represents, warrants and covenants, which
representations, warranties and covenants shall survive
execution and delivery of this Agreement, as follows:

2.1. Necessary Filings. All filings, registrations
and recordings necessary to create, preserve, protect and
perfect the security interest granted by the Assignor to the
Collateral Agent hereby in respect of the Collateral have
been or shall have been accomplished and the security in-
terest granted to the Collateral Agent pursuant to this
Agreement in and to the Collateral constitutes or shall
constitute a perfected security interest therein prior to the
rights of all other Persons therein and subject to no other
Liens (except that the Collateral may be subject to the
security interests evidenced by the financing statements dis-
closed on Annex A hereto, but only to the respective date, if
any, set forth on Annex A (the "Permitted Filings") and to
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any other Liens permitted under Section 9.01 of the Credit
Agreement) and is or shall be entitled to all the rights,
priorities and benefits afforded by the Uniform Commercial
Code or other relevant law as enacted in any relevant juris-
diction to perfected security interests.

2.2. No Liens. The Assignor is, and as to Collateral
acquired by it from time to time after the date hereof the
Assignor will be, the owner of all Collateral free from any
Lien, security interest, encumbrance or other right, title or
interest of any Person (other than Liens created hereby,
Liens permitted under Section 9.01 of the Credit Agreement or
evidenced by the Permitted Filings), and the Assignor shall
defend the Collateral against all claims and demands (other
than immaterial claims and demands) of all Persons at any
time claiming the same or any interest therein adverse to the
Collateral Agent.

2.3. Other Financing Statements. As of the date
hereof, there is no financing statement (or similar statement
or instrument of registration under the law of any jurisdic-
tion) on file or of record in any relevant jurisdiction
covering or purporting to cover any interest of any kind in
the Collateral except as disclosed in Annex A hereto and so
long as the Termination Date has not occurred, the Assignor
will not execute or authorize to be filed in any public
office any financing statement (or similar statement or
instrument of registration under the law of any jurisdiction)
or statements relating to the Collateral, except financing
statements filed or to be filed in respect of and covering
the security interests granted hereby by the Assignor.

2.4. Chief FExecutive Office; Records. The chief
executive office of the Assignor is located at 411 Seventh
Avenue, Suite 300, Pittsburgh, Pennsylvania 15219. The

Assignor will not move its chief executive office except to
such new location as the Assignor may establish in accordance
with the last sentence of this Section 2.4. The originals of
all documents evidencing all Receivables and Contract Rights
and Trade Secrets of the Assignor and the only original books
of account and records of the Assignor relating thereto are,
and will continue to be, kept at such chief executive office,
at such other locations shown on Annex B hereto or at such
new locations as the Assignor may establish in accordance
with the last sentence of this Section 2.4. All Receivables
and Contract Rights of the Assignor are, and will continue to
be, maintained at, and controlled and directed (including,
without limitation, for general accounting purposes) from,
the office locations described above. The Assignor shall not
establish new locations for such offices until (i) it shall
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have given to the Collateral Agent not less than 30 days’
prior written notice of its intention so to do, clearly
describing such new 1location and providing such other
information in connection therewith as the Collateral Agent
may reasonably request, (ii) with respect to such new
location, it shall have taken all necessary action to
maintain the security interest of the Collateral Agent in the
Collateral intended to be granted hereby at all times fully
perfected and in full force and effect and (iii) at the
request of the Collateral Agent, it shall have furnished an
opinion of counsel acceptable to the Collateral Agent to the
effect that all financing or continuation statements and
amendments or supplements thereto have been filed in the
appropriate filing office or offices, and all other necessary
actions (including, without limitation, the payment of all
filing fees and taxes, if any, payable in connection with
such filings) have been taken, in order to perfect (and main-
tain the perfection and priority of) the security interest
granted hereby.

2.5. Location of Inventory and Egquipment. All
Inventory and Equipment (other than the Railcars) held on the

date hereof by the Assignor is 1located at one of the
locations shown on Annex C hereto. The Assignor agrees that
all Inventory and all Equipment now held or subsequently
acquired by it shall be kept at (or shall be in transport to)
any one of the locations shown on Annex C hereto, or such new
location as the Assignor may establish in accordance with the
last sentence of this Section 2.5. The Assignor may estab-
lish a new location for Inventory and Equipment (other than
the Railcars) only if (i) it shall have given to the Collat-
eral Agent not less than 30 days’ prior written notice of its
intention so to do, clearly describing such new location and
providing such other information in connection therewith as
the Collateral Agent may reasonably request, (ii) with
respect to such new location, as promptly as practicable and
in no event later than 30 days after the establishment
thereof, it shall have taken all necessary action to maintain
the security interest of the Collateral Agent in the Col~-
lateral intended to be granted hereby at all times fully per-
fected and in full force and effect and (iii) at the request
of the Collateral Agent, it shall have furnished an opinion
of counsel acceptable to the Collateral Agent to the effect
that all financing or continuation statements and amendments
or supplements thereto have been filed in the appropriate
filing office or offices, and all other necessary actions
(including, without 1limitation, the payment of all filing
fees and taxes, if any, payable in connection with such fil-
ings) have been taken, in order to perfect (and maintain the
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perfection and priority of) the security interest granted
hereby.

2.6. Schedule of Railcars All of the railcars owned
on the date hereof by the Assignor are of the type, quantity
and bear the serial numbers as indicated on Annex K hereto
(the "“Railcars"). The Assignor agrees that prior to its
acquiring any Railcar, or any interest in any Railcar, in
each case subsequent to the date hereof, it shall have (i)
given the Collateral Agent prior written notice of its
intention so to do, clearly describing such Railcar (or
interest therein) and providing the type, quantity and serial
number of each such Railcar and providing such other
information in connection therewith as the Collateral Agent
may reasonably request and (ii) with respect to each such
subsequently acquired Railcar or interest therein, taken all
action reasonably satisfactory to the Collateral Agent to
create, preserve, protect and perfect the security interest
of the Collateral Agent in such Railcar (or interest therein)
intended to be granted hereby.

2.7. Recourse. This Agreement is made with full
recourse to the Assignor and pursuant to and upon all the
warranties, representations, covenants and agreements on the
part of the Assignor contained herein, in the other Credit
Documents, in the Interest Rate Protection Agreements or
Other Hedging Agreements (collectively, the "Financing
Documents") and otherwise in writing in connection herewith
or therewith.

2.8. Trade Names; Change of Name. The Assignor does
not have or operate in any jurisdiction under, or in the
preceding 12 months has not had or has not operated in any
jurisdiction under, any trade names, fictitious names or
other names (including, without 1limitation, any names of
divisions or operations) except its legal name and such other
trade, fictitious or other names as are listed on Annex D
hereto. The Assignor shall not change its legal name (except
as required under Section 8.11 of the Credit Agreement) or
assume or operate in any jurisdiction under any trade, ficti-
tious or other name except those names listed on Annex D
hereto and new names (including, without 1limitation, any
names of divisions or operations) established in accordance
with the last sentence of this Section 2.8. The Assignor
shall not assume or operate in any jurisdiction under any new
trade, fictitious or other name until (i) it shall have given
to the Collateral Agent not less than 30 days’ prior written
notice of its intention so to do, clearly describing such new
name and the jurisdictions in which such new name shall be
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used and providing such other information in connection
therewith as the Collateral Agent may reasonably request,
(ii) with respect to such new name, it shall have taken all
necessary action to maintain the security interest of the
Collateral Agent in the Collateral intended to be granted
hereby at all times fully perfected and in full force and
effect and (iii) at the request of the Collateral Agent, it
shall have furnished an opinion of counsel acceptable to the

- Collateral Agent to the effect that all financing or con-

tinuation statements and amendments or supplements thereto
have been filed in the appropriate filing office or offices,
and all other necessary actions (including, without
limitation, the payment of all filing fees and taxes, if any,
payable in connection with such filings) have been taken, in

order to perfect (and maintain the perfection and priority
of) the security interest granted hereby.

ARTICLE III

SPECIAL PROVISIONS CONCERNING
RECEIVABLES; CONTRACT RIGHTS; INSTRUMENTS

3.1. Additional Representations and Warranties. As
of the time when each of its Receivables arises, the Assignor
shall be deemed to have represented and warranted that such
Receivable, and all records, papers and documents relating
thereto (if any) are genuine and in all respects what they
purport to be, and that all papers and documents (if any)
relating thereto (i) will represent the genuine, legal and
valid obligation of the account debtor evidencing in-

“debtedness unpaid and owed by the respective account debtor

arising out of the performance of labor or services or the

' sale or lease and delivery of the merchandise listed therein,

or both, (ii) will be the only original writings evidencing

~and embodying such obligation of the account debtor named

therein (other than copies created for general accounting
purposes) and (iii) will evidence true and valid obligations.

3.2. Maintenance of Records. The Assignor will keep
and maintain at its own cost and expense satisfactory and
complete records of its Receivables and Contracts, including,

" but not 1limited to, the originals of all documentation

(including each Contract) with respect thereto, records of
all payments received, all credits granted thereon, all mer-
chandise returned and all other dealings therewith, and the

~ Assignor will make the same available on the Assignor’s prem-

jses to the Collateral Agent for inspection, at the Assig-
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nor’s own cost and expense, at any and all reasonable times
upon two Business Days’ prior notice and otherwise in
accordance with Section 8.02 of the Credit Agreement. Upon
the occurrence and during the continuance of an Event of
Default and upon the request of the Collateral Agent, the
Assignor shall, at its own cost and expense, deliver all
tangible evidence of its Receivables and Contract Rights

(including, without limitation, all documents evidencing the

Receivables and all Contracts) and such books and records to
the Collateral Agent or to its representatives (copies of
which evidence and books and records may be retained by the
Assignor). Upon the occurrence and during the continuance of
an Event of Default, and if the Collateral Agent so directs,
the Assignor shall legend, in form and manner reasonably sat-
isfactory to the Collateral Agent, the Receivables and the
Contracts, as well as books, records and documents of the
Assignor evidencing or pertaining to such Receivables and
Contracts with an appropriate reference to the fact that such
Receivables and Contracts have been assigned to the Collat-

"eral Agent and that the Collateral Agent has a security

interest therein.

3.3. Direction to Account Debtors; Contracting
Parties; etc. Upon the occurrence and during the continuance
of an Event of Default, and if the Collateral Agent so
directs the Assignor, the Assignor agrees (x) to cause all
payments on account of the Receivables and Contracts to be
made directly to the Cash Collateral Account established for
the Assignor, (y) that the Collateral Agent may, at its op-
tion, directly notify the obligors with respect to any
Receivables and/or under any Contracts to make payments with
respect thereto as provided in the preceding clause (X) and
(z) that the Collateral Agent may enforce collection of any
such Receivables and Contracts and may adjust, settle or com-

' promise the amount of payment thereof, in the same manner and

to the same extent that the Assignor might have done. With-
out notice to or assent by the Assignor, the Collateral Agent
may apply any or all amounts then in, or thereafter deposited
in, the cash Collateral Account in the manner provided in
Section 7.4 of this Agreement. The costs and expenses (in-
cluding reasonable attorneys’ fees) of collection, whether
incurred by the Assignor or the Collateral Agent, shall be
borne by the Assignor. :

3.4. Modification of Terms; etc. The Assignor shall
not rescind or cancel any indebtedness evidenced by any
Receivable or under any Contract, or modify any term relating
to such indebtedness or make any adjustment with respect
thereto, or extend or renew the same, or compromise or settle
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any material dispute, claim, suit or 1legal proceeding
relating thereto, or sell any Receivable or Contract, or
interest therein, without the prior written consent of the
Collateral Agent, except as permitted by Section 3.5. The
Assignor will duly fulfill all obligations on its part to be
fulfilled under or in connection with the Receivables and
Contracts and, except as otherwise expressly permitted
herein, will do nothing to impair the rights of the
Collateral Agent in the Receivables or Contracts.

3.5. Collection. The Assignor shall endeavor to
cause to be collected from the account debtor named in each
of its Receivables or obligor under any Contract, as and when
due (including, without limitation, amounts which are delin-
quent, such amounts to be collected in accordance with gener-
ally accepted lawful collection procedures) any and all
amounts owing under or on account of such Receivable or Con-
tract, and apply forthwith upon receipt thereof all such
amounts as are so collected to the outstanding balance of
such Receivable or under such Contract, except that, prior to
the occurrence of an Event of Default, the Assignor may allow
in the ordinary course of business as adjustments to amounts
owing under its Receivables and Contracts (i) an extension or
renewal of the time or times of payment, or settlement for
less than the total unpaid balance, which the Assignor finds
appropriate in accordance with sound business judgment and
(ii) a refund or credit due as a result of returned or dam-
aged merchandise or improperly performed services. The costs
and expenses (including, without 1limitation, reasonable
attorneys’ fees) of collection, whether incurred by the
Assignor or the Collateral Agent, shall be borne by the
Assignor.

3.6. Instruments. If the Assignor owns or acquires
any Instrument constituting Collateral, the Assignor will
within ten days notify the Collateral Agent thereof, and upon
the occurrence and during the continuance of an Event of
Default and if requested by the Collateral Agent will
promptly deliver such Instrument to the Collateral Agent
appropriately endorsed to the order of the Collateral Agent
as further security hereunder.

3.7. Further Actions. The Assignor will, at its own
expense, make, execute, endorse, acknowledge, file and/or
deliver to the Collateral Agent from time to time such vou-
chers, invoices, schedules, confirmatory assignments, convey-
ances, financing statements, transfer endorsements, powers of
attorney, certificates, reports and other assurances or in-
struments and take such further steps relating to its Receiv-
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ables, Contracts, Instruments and other property or rights
covered by the security interest hereby granted, as the Col-
lateral Agent may reasonably require.

ARTICLE IV

SPECIAL PROVISIONS CONCERNING MARKS

4.1. Additional Representations and Warranties. The
Assignor represents and warrants that it is the true and

lawful exclusive owner of the Marks listed in Annex E hereto
and that said listed Marks include all the United States
federal registrations or applications registered in the
United States Patent and Trademark Office. The Assignor
represents and warrants that it owns or is licensed to use or
is not prohibited from using all Marks that it uses. The
Assignor further warrants that it is aware of no third party
claim that any aspect of the Assignor’s present or con-
templated business operations infringes or will infringe any
Mark. The Assignor represents and warrants that it is the
owner of record of all United States registrations and
applications 1listed in Annex E hereto and that said
registrations are valid, subsisting, have not been cancelled
and that the Assignor is not aware of any third-party claim
that any of said registrations is invalid or unenforceable.
The Assignor hereby grants to the Collateral Agent an
absolute power of attorney to sign, upon the occurrence and
during the continuance of an Event of Default, any document
which may be required by the United States Patent and
Trademark Office in order to effect an absolute assignment of
all right, title and interest in each Mark and associated
goodwill, and record the same.

4.2. Licenses and Assignments. Other than the
license agreements listed on Annex F hereto and any exten-

sions or renewals thereof, the Assignor hereby agrees not to
divest itself of any right under any Mark absent prior writ-
ten approval of the Collateral Agent.

4.3. Infringements. The Assignor agrees, promptly
upon learning thereof, to notify the Collateral Agent in
writing of the name and address of, and to furnish such per-
tinent information that may be available with respect to, any
party who the Assignor believes is infringing or otherwise
violating any of the Assignor’s rights in and to any Mark, or
with respect to any party claiming that the Assignor’s use of
any Mark violates in any material respect any property right
of that party. The Assignor further agrees, unless otherwise
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agreed by the Collateral Agent, diligently to prosecute any
Person infringing any Mark.

4.4. Preservation of Marks. The Assignor agrees to
use its Marks in interstate commerce during the time in which
this Agreement is in effect, sufficiently to preserve such
Marks as trademarks or service marks registered under the
laws of the United States.

4.5. Maintenance of Registration. The Assignor
shall, at its own expense, diligently process all documents

required by the Trademark Act of 1946, 15 U.S.C. §§ 1051 et
seq. to maintain trademark registration, including but not
limited to affidavits of use and applications for renewals of
registration in the United States Patent and Trademark Office
for all of its registered Marks pursuant to 15 U.S.C.
§§ 1058(a), 1059 and 1065, and shall pay all fees and dis-
bursements in connection therewith and shall not abandon any
such filing of affidavit of use or any such application of
renewal prior to the exhaustion of all administrative and
judicial remedies without prior written consent of the Col-
lateral Agent; provided, that to the extent permitted by the
Credit Agreement, the Assignor shall not be obligated to
maintain any Mark in the event that the Assignor determines,
in its reasonable business judgment, that the maintenance of
such Mark is no longer necessary or desirable in the conduct
of its Dbusiness. The Assignor agrees to notify the
Collateral Agent three (3) months prior to the date on which
the affidavits of use or the applications for renewal
registration are due with respect to any registered Mark that
the affidavits of use or the renewal is being processed or
being abandoned, as the case may be.

4.6. Future Registered Marks. If any Mark regis-
tration issues hereafter to the Assignor as a result of any

application now or hereafter pending before the United States
Patent and Trademark Office, within thirty (30) days of
receipt of such certificate the Assignor shall deliver a copy
of such certificate, and a grant of security in such mark to
the Collateral Agent, confirming the grant thereof hereunder,
the form of such confirmatory grant to be satisfactory to the
Collateral Agent.

4.7. Remedies. If an Event of Default shall occur
and be continuing, the Collateral Agent may, by written
notice to the Assignor, take any or all of the following
actions: (i) declare the entire right, title and interest of
the Assignor in and to each of the Marks and the goodwill of
the business associated therewith, together with all
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trademark rights and rights of protection to the same,
vested, in which event such rights, title and interest shall
immediately vest, in the Collateral Agent for the benefit of
the Secured Creditors, in which case the Collateral Agent
shall be entitled to exercise the power of attorney referred
to in Section 4.1 hereof to execute, cause to be acknowledged
and notarized and record said absolute assignment with the
applicable agency; (ii) take and use or sell the Marks and
the goodwill of the Assignor’s business symbolized by the
Marks and the right to carry on the business and use the
assets of the Assignor in connection with which the Marks
have been used; and (iii) direct the Assignor to refrain, in
which event the Assignor shall refrain, from using the Marks
in any manner whatsoever, directly or indirectly, and, if
requested by the Collateral Agent, change the Assignor’s cor-
porate name to eliminate therefrom any use of any Mark and
execute such other and further documents that the Collateral
Agent may request to further confirm this and to transfer
ownership of the Marks and registrations and any pending
trademark application in the United States Patent and Trade-
mark Office or any equivalent government agency or office in
any foreign jurisdiction to the Collateral Agent.

ARTICLE V

SPECIAL PROVISIONS CONCERNING
PATENTS AND COPYRIGHTS

5.1. Additional Representations and Warranties. The
Assignor represents and warrants that it is the true and

lawful exclusive owner of all rights in the Patents listed in
Annex G hereto and in the Copyrights listed in Annex H here-
to, that said Patents include all the United States patents
and applications for United States patents that such Assignor
now owns and that said Copyrights constitute all the United
States copyrights registered with the United States Copyright
Office and applications for United States copyrights that the
Assignor now owns. The Assignor represents and warrants that
it owns or is licensed to practice under all Patents and
Copyrights that it now uses or practices under. The Assignor
further warrants that it is aware of no third party claim
that any aspect of the Assignor’s present or contemplated
business operations infringes or will infringe any patent or
any copyright. The Assignor hereby grants to the Collateral
Agent an absolute power of attorney to sign, upon the occur-
rence and during the continuance of any Event of Default, any
document which may be required by the United States Patent
and Trademark Office or the United States Copyright Office in
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order to effect an absolute assignment of all right, title
and interest in each Patent and Copyright, and record the
same. :

5.2. Licenses and Assignments. Other than the 1li-~-
cense agreements listed on Annex F hereto and any extensions
or renewals thereof, the Assignor hereby agrees not to divest
itself of any right under any Patent or Copyright absent
prior written approval of the Collateral Agent.

5.3. Infringements. The Assignor agrees, promptly
upon learning thereof, to furnish the Collateral Agent in
writing with all pertinent information available to the
Assignor with respect to any infringement or other violation
of the Assignor’s rights in any Patent or Copyright, or with
respect to any claim that practice of any Patent or use of
any Copyright violates any property right of a third party.
The Assignor further agrees, absent direction of the
Collateral Agent to the contrary, diligently to prosecute any
Person infringing any Patent or Copyright.

5.4. Maintenance of Patents. At its own expense, the
Assignor shall make timely payment of all post-issuance fees
required pursuant to 35 U.S.C. § 41 to maintain in force
rights under each Patent; provided, that to the extent
permitted by the Credit Agreement, the Assignor shall not be
obligated to maintain any Patent in the event that the
Assignor determines, in its reasonable business judgment,
that the maintenance of such Patent is no longer necessary or
desirable in the conduct of its business. The Assignor
agrees to notify the Collateral Agent three (3) months prior
to the date on which the post-issuance fees are due with
respect to any Patent that the post-issuance fees are being
paid or that the Patent is being abandoned, as the case may
be.

5.5. Prosecution of Patent Application. At its own
expense, the Assignor shall diligently prosecute all

applications for Patents listed in Annex G hereto and shall
not abandon any such application prior to exhaustion of all
administrative and judicial remedies, absent written consent
of the Collateral Agent; provided, that to the extent
permitted by the Credit Agreement, the Assignor shall not be
obligated to prosecute any Patent in the event that the
Assignor determines, in its reasonable business judgment,
that the prosecution of such Patent is no longer necessary or
desirable in the conduct of its business.
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5.6. Other Patents and Copyrights. Within 30 days of
acquisition of a Patent or Copyright, or of filing of an
application for a Patent or Copyright, the Assignor shall
deliver to the Collateral Agent a copy of said Patent or
Copyright or such application, as the case may be, with a
grant of security as to such Patent or Copyright, as the case
may be, confirming the grant thereof hereunder, the form of
such confirmatory grant to be satisfactory to the Collateral
Agent.

5.7. Remedies. If an Event of Default shall occur
and be continuing, the Collateral Agent may by written notice
to the Assignor, take any or all of the following actions:
(1) declare the entire right, title, and interest of the
Assignor in each of the Patents and Copyrights vested, in
which event such right, title, and interest shall immediately
vest in the Collateral Agent for the benefit of the Secured
Creditors, in which case the Collateral Agent shall be enti-
tled to exercise the power of attorney referred to in Section
5.1 hereof to execute, cause to be acknowledged and notarized
and record said absolute assignment with the applicable
agency; (ii) take and practice or sell the Patents and
Copyrights; and (iii) direct the Assignor to refrain, in
which event the Assignor shall refrain, from practicing the
Patents and Copyrights directly or indirectly, and the
Assignor shall execute such other and further documents as
the Collateral Agent may request further to confirm this and
to transfer ownership of the Patents and Copyrights to the
Collateral Agent for the benefit of the Secured Creditors.

ARTICLE VI
PROVISIONS CONCERNING ALL COLLATERAL

6.1. Protection of Collateral Agent’s Security.
Except as otherwise expressly permitted herein, the Assignor
will do nothing to impair the rights of the Collateral Agent
in the Collateral. The Assignor will at all times keep its
Inventory and Equipment (including Railcars) insured in favor
of the Collateral Agent, at the Assignor’s own expense to the
extent and in the manner provided in Section 8.03 of the
Credit Agreement. Prior to the exercise of any of the
remedies provided for herein, all insurance proceeds shall be
applied in the manner and to the extent required by the
Credit Agreement, and at any time thereafter, such insurance
proceeds shall be applied in accordance with Section 7.4
hereof. The Assignor assumes all 1liability and
responsibility in connection with the Collateral acquired by
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it and the liability of the Assignor to pay the Obligations
shall in no way be affected or diminished by reason of the
fact that such Collateral may be lost, destroyed, stolen,
damaged or for any reason whatsoever unavailable to the
Assignor.

6.2. Warehouse Receipts Non-negotiable. The Assignor
agrees that if any warehouse receipt or receipt in the nature
of a warehouse receipt is issued with respect to any of its
Inventory, such warehouse receipt or receipt in the nature
thereof shall not be "negotiable" (as such term is used in
Section 7-104 of the Uniform Commercial Code as in effect in
any relevant jurisdiction or under other relevant law).

6.3. Further Actions. The Assignor will, at its own
expense, make, execute, endorse, acknowledge, file and/or
deliver to the Collateral Agent from time to time such lists,
descriptions and designations of its Collateral, warehouse
receipts, receipts in the nature of warehouse receipts, bills
of lading, documents of title, vouchers, invoices, schedules,
confirmatory assignments, conveyances, financing statements,
transfer endorsements, powers of attorney, certificates, re-
ports and other assurances or instruments and take such fur-
ther steps relating to the Collateral and other property or
rights covered by the security interest hereby granted, which
the Collateral Agent deems reasonably appropriate or advis-
able to perfect, preserve or protect its security interest in
the Collateral.

6.4. Financing Statements. The Assignor agrees to
execute and deliver to the Collateral Agent such financing
statements, in form acceptable to the Collateral Agent, as
the Collateral Agent may from time to time request or as are
necessary or desirable in the opinion of the Collateral Agent
to establish and maintain a valid, enforceable, first prior-
ity perfected security interest in the Collateral as provided
herein and the other rights and security contemplated hereby
all in accordance with the Uniform Commercial Code as enacted
in any and all relevant jurisdictions or any other relevant
law. The Assignor will pay any applicable filing fees,
recordation taxes and related expenses. The Assignor au-
thorizes the Collateral Agent to file any such financing
statements without the signature of the Assignor where per-
mitted by law.
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ARTICLE VII

REMEDIES UPON OCCURRENCE OF EVENT OF DEFAULT

7.1. Remedies; Obtaining the Collateral Upon Default.
The Assignor agrees that, if any Event of Default shall have

occurred and be continuing, then and in every such case,
subject to any mandatory requirements of applicable law then
in effect, the Collateral Agent, in addition to any rights
now or hereafter existing under applicable law, shall have
all rights as a secured creditor under the Uniform Commercial
Code in all relevant jurisdictions and may also:

(a) personally, or by agents or attorneys, imme-
diately retake possession of the Collateral or any part
thereof, from the Assignor or any other Person who then has
possession of any part thereof with or without notice or
process of law, and for that purpose may enter upon the
Assignor’s premises where any of the Collateral is located
and remove the same and use in connection with such removal
any and all services, supplies, aids and other facilities
of the Assignor; and

(b) instruct the obligor or obligors on any agree-
ment, instrument or other obligation (including, without
limitation, the Receivables and the Contracts) constituting
the Collateral to make any payment required by the terms of
such agreement, instrument or other obligation directly to
the Collateral Agent and may exercise any and all remedies
of the Assignor in respect of such Collateral; and

(c) withdraw all monies, securities and instruments
in the Cash Collateral Account for application to the
Obligations in accordance with Section 7.4 hereof; and

(d) sell, assign or otherwise liquidate, or direct
the Assignor to sell, assign or otherwise liquidate, any or
all of the Collateral or any part thereof, and take pos-
session of the proceeds of any such sale or liquidation;
and

(e) take possession of the Collateral or any part
thereof, by directing the Assignor in writing to deliver
the same to the Collateral Agent at any place or places
reasonably designated by the Collateral Agent, in which
event the Assignor shall at its own expense:

000056TB.W51 =-16-



(i) forthwith cause the same to be moved to the
place or places so designated by the Collateral Agent
and there delivered to the Collateral Agent, and

(ii) store and keep any Collateral so delivered
to the Collateral Agent at such place or places
pending further action by the Collateral Agent as pro-
vided in Section 7.2 hereof, and

(iii) while the Collateral shall be so stored and
kept, provide such guards and maintenance services as
shall be necessary to protect the same and to preserve
and maintain them in good condition; and

(f) 1license or sublicense, whether on an exclusive or
nonexclusive basis, any Marks, Patents or Copyrights
included in the Collateral for such term and on such con-
ditions and in such manner as the Collateral Agent shall in
its sole judgment determine;

it being understood that the Assignor’s obligation so to
deliver the Collateral is of the essence of this Agreement
and that, accordingly, upon application to a court of equity
having jurisdiction, the Collateral Agent shall be entitled
to a decree requiring specific performance by the Assignor of
said obligation.

7.2. Remedies; Disposition of the Collateral. Any
Collateral repossessed by the Collateral Agent under or pur-
suant to Section 7.1 hereof and any other Collateral whether
or not so repossessed by the Collateral Agent, may be sold,
assigned, leased or otherwise disposed of under one or more
contracts or as an entirety, and without the necessity of
gathering at the place of sale the property to be sold, and
in general in such manner, at such time or times, at such
place or places and on such terms as the Collateral Agent
may, in compliance with any mandatory requirements of appli-
cable law, determine to be commercially reasonable. Any of
the Collateral may be sold, leased or otherwise disposed of,
in the condition in which the same existed when taken by the
Collateral Agent or after any overhaul or repair which the
Collateral Agent shall determine to be commercially reason-
able. Any such disposition which shall be a private sale or
other private proceedings permitted by such requirements
shall be made upon not less than 10 days’ written notice to
the Assignor specifying the time at which such disposition is
to be made and the intended sale price or other consideration
therefor, and shall be subject, for the 10 days after the
giving of such notice, to the right of the Assignor or any
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nominee of the Assignor to acquire the Collateral involved at
a price or for such other consideration at least equal to the
intended sale price or other consideration so specified. Any
such disposition which shall be a public sale permitted by
such requirements shall be made upon not less than 10 days’
written notice to the Assignor specifying the time and place
of such sale and, in the absence of applicable requirements
of law, shall be by public auction (which may, at the Collat-
eral Agent’s option, be subject to reserve), after publica-
tion of notice of such auction not less than 10 days prior
thereto in two newspapers in general circulation in the City
of New York. To the extent permitted by any such requirement
of law, the Collateral Agent and the Secured Creditors may
bid for and become the purchaser of the Collateral or any
item thereof, offered for sale in accordance with this Sec-
tion without accountability to the Assignor. If, under man-
datory requirements of applicable law, the Collateral Agent
shall be required to make disposition of the Collateral
within a period of time which does not permit the giving of
notice to the Assignor as hereinabove specified, the Collat-
eral Agent need give the Assignor only such notice of dispos-
ition as shall be reasonably practicable in view of such man-
datory requirements of applicable law. The Assignor agrees
to do or cause to be done all such other acts and things as
may be reasonably necessary to make such sale or sales of all
or any portion of the Collateral valid and binding and in com-
pliance with any and all applicable 1laws, regulations,
orders, writs, injunctions, decrees or awards of any and all
courts, arbitrators or governmental instrumentalities, domes-
tic or foreign, having jurisdiction over any such sale or
sales, all at the Assignor’s expense.

7.3. Waiver of Claims. Except as otherwise provided
in this Agreement, THE ASSIGNOR HEREBY WAIVES, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, NOTICE AND JUDICIAL HEARING IN
CONNECTION WITH THE COLLATERAL AGENT’S TAKING POSSESSION OR
THE COLLATERAL AGENT’S DISPOSITION OF ANY OF THE COLLATERAL,
INCLUDING, WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND
HEARING FOR ANY PREJUDGMENT REMEDY OR REMEDIES AND ANY SUCH
RIGHT WHICH ASSIGNOR WOULD OTHERWISE HAVE UNDER THE
CONSTITUTION OR ANY STATUTE OF THE UNITED STATES OR OF ANY
STATE, and the Assignor hereby further waives, to the extent
permitted by law:

(a) all damages occasioned by such taking of pos-
session except any damages which are the direct result of
the Collateral Agent’s gross negligence or willful miscon-
duct;
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(b) all other requirements as to the time, place and
terms of sale or other requirements with respect to the
enforcement of the Collateral Agent’s rights hereunder; and

(c) all rights of redemption, appraisement, valu-
ation, stay, extension or moratorium now or hereafter in
force under any applicable law in order to prevent or delay
the enforcement of this Agreement or the absolute sale of
the Collateral or any portion thereof, and the Assignor,
for itself and all who may claim under it, insofar as it or
they now or hereafter lawfully may, hereby waives the
benefit of all such laws.

Any sale of, or the grant of options to purchase, or any
other realization upon, any Collateral shall operate to
divest all right, title, interest, claim and demand, either
at law or in equity, of the Assignor therein and thereto, and
shall be a perpetual bar both at law and in equity against
the Assignor and against any and all Persons claiming or at-
tempting to claim the Collateral so sold, optioned or real-
ized upon, or any part thereof, from, through and under the
Assignor.

7.4. Application of Proceeds. (a) All moneys
collected by the Collateral Agent (or, to the extent any
Mortgage to which the Assignor is a party requires proceeds
of Collateral under such agreement to be applied in accor-
dance with the provisions of this Agreement, the Mortgagee
under such other agreement) upon any sale or other disposi-
tion of the Collateral, together with all other moneys
received by the Collateral Agent hereunder, shall be applied
as follows:

(i) first, to the payment of all amounts owing the
Collateral Agent of the type described in clauses (iii) and
(iv) of the definition of "Obligations";

(ii) second, to the extent proceeds remain after the
application pursuant to the preceding clause (i), an amount
equal to the outstanding Primary Obligations shall be paid
to the Secured Creditors as provided in Section 7.4 (e)
hereof, with each Secured Creditor receiving an amount
equal to such outstanding Primary Obligations or, if the
proceeds are insufficient to pay in full all such Primary
Obligations, its Pro Rata Share of the amount remaining to
be distributed;

(iii) third, to the extent proceeds remain after the
application pursuant to the preceding clauses (i) and (ii),
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an amount equal to the outstanding Secondary Obligations
shall be paid to the Secured Creditors as provided in
Section 7.4 (e) hereof, with each Secured Creditor receiving
an amount equal to its outstanding Secondary Obligations
or, if the proceeds are insufficient to pay in full all
such Secondary Obligations, its Pro Rata Share of the
amount remaining to be distributed; and

(iv) fourth, to the extent proceeds remain after the
application pursuant to the preceding clauses (i) through
(iii), inclusive, and following the termination of this
Agreement pursuant to Section 11.9(a) hereof, to the
Assignor or to whomever may be lawfully entitled to receive
such surplus.

(b) For purposes of this Agreement (x) "Pro Rata
Share" shall mean, when calculating a Secured Creditor’s por-
tion of any distribution or amount, that amount (expressed as
a percentage) equal to a fraction the numerator of which is
the then unpaid amount of such Secured Creditor’s Primary
Obligations or Secondary Obligations, as the case may be, and
the denominator of which is the then outstanding amount of
all Primary Obligations or Secondary Obligations, as the case
may be, (y) "Primary Obligations" shall mean (i) in the case
of the Credit Agreement Obligations, all principal of, and
interest on, all Loans, all Unpaid Drawings theretofore made
(together with all interest accrued thereon), and the aggre-
gate Stated Amounts of all Letters of Credit issued (or
deemed issued) under the Credit Agreement, and all Fees and
(ii) in the case of the Other Obligations, all amounts due
under the Interest Rate Protection Agreements or Other
Hedging Agreements (other than indemnities, fees (including,
without limitation, attorneys’ fees) and similar obligations
and liabilities) and (z) "Secondary Obligations" shall mean
all Obligations other than Primary Obligations.

(c) When payments to Secured Creditors are based upon
their respective Pro Rata Shares, the amounts received by
such Secured Creditors hereunder shall be applied (for
purposes of making determinations under this Section 7.4
only) (i) first, to their Primary Obligations and (ii)
second, to their Secondary Obligations. If any payment to
any Secured Creditor of its Pro Rata Share of any distribu-
tion would result in overpayment to such Secured Creditor,
such excess amount shall instead be distributed in respect of
the unpaid Primary Obligations or Secondary Obligations, as
the case may be, of the other Secured Creditors, with each
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Secured Creditor whose Primary Obligations or Secondary
Obligations, as the case may be, have not been paid in full
to receive an amount equal to such excess amount multiplied
by a fraction the numerator of which is the unpaid Primary
Obligations or Secondary Obligations, as the case may be, of
such Secured Creditor and the denominator of which is the
unpaid Primary Obligations or Secondary Obligations, as the
case may be, of all Secured Creditors entitled to such
distribution.

(d) Each of the Secured Creditors agrees and acknowl-
edges that if the Bank Creditors are to receive a
distribution on account of undrawn amounts with respect to
Letters of Credit issued (or deemed issued) under the Credit
Agreement (which shall only occur after all outstanding Loans
and Unpaid Drawings with respect to such Letters of Credit
have been paid in full), such amounts shall be paid to the
Agent under the Credit Agreement and held by it, for the
equal and ratable benefit of the Bank Creditors, as cash
security for the repayment of Obligations owing to the Bank
Creditors as such. If any amounts are held as cash security
pursuant to the immediately preceding sentence, then upon the
termination of all outstanding Letters of Credit, and after
the application of all such cash security to the repayment of
all oObligations owing to the Bank Creditors after giving
effect to the termination of all such Letters of Credit, if
there remains any excess cash, such excess cash shall be
returned by -the Agent to the Collateral Agent for
distribution in accordance with Section 7.4 (a) hereof.

(e) Except as set forth in Section 7.4(d) hereof, all
payments required to be made hereunder shall be made (x) if
to the Bank Creditors, to the Agent under the Credit
Agreement for the account of the Bank Creditors, and (y) if
to the Other Creditors, to the trustee, paying agent or other
similar representative (each a "Representative") for the
Other Creditors or, in the absence of such a Representative,
directly to the Other Creditors.

(f) For purposes of applying payments received in
accordance with this Section 7.4, the Collateral Agent shall
be entitled to rely upon (i) the Agent under the Credit
Agreement and (ii) the Representative for the Other Creditors
or, in the absence of such a Representative, upon the Other
Creditors for a determination (which the Agent, each Repre-
sentative for any Secured Creditors and the Secured Creditors
agree (or shall agree) to provide upon request of the
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Collateral Agent) of the outstanding Primary Obligations and
Secondary Obligations owed to the Bank Creditors or the Other
Creditors, as the case may be. Unless it has actual knowl-
edge (including by way of written notice from a Bank Creditor
or an Other Creditor) to the contrary, the Agent and each
Representative, in furnishing information pursuant to the
preceding sentence, and the Collateral Agent, in acting
hereunder, shall be entitled to assume that no Secondary
Obligations are outstanding. Unless it has actual knowledge
(including by way of written notice from an Other Creditor)
to the contrary, the Collateral Agent, in acting hereunder,
shall be entitled to assume that no Interest Rate Protection
Agreements or Other Hedging Agreements are in existence.

(g) It is understood and agreed that the Assignor
shall remain liable to the extent of any deficiency between
the amount of the proceeds of the Collateral hereunder and
the aggregate amount of the sums referred to in clauses (i)
through (iii), inclusive, of Section 7.4(a) hereof.

7.5. Remedies Cumulative. Each and every right,
power and remedy hereby specifically given to the Collateral
Agent shall be in addition to every other right, power and
remedy specifically given under this Agreement, the other
Financing Documents or now or hereafter existing at law or in
equity, or by statute and each and every right, power and
remedy whether specifically herein given or otherwise exist-
ing may be exercised from time to time or simultaneously and
as often and in such order as may be deemed expedient by the
Collateral Agent. All such rights, powers and remedies shall
be cumulative and the exercise or the beginning of exercise
of one shall not be deemed a waiver of the right to exercise
of any other or others. No delay or omission of the
Collateral Agent in the exercise of any such right, power or
remedy, renewal or extension of any of the Obligations and no
course of dealing between the Assignor and the Collateral
Agent or any holder of any of the Obligations shall impair
any such right, power or remedy or shall be construed to be
a waiver of any Default or Event of Default or an
acquiescence therein. No notice to or demand on the Assignor
in any case shall entitle it to any other or further notice
or demand in similar or other circumstances or constitute a
waiver of any of the rights of the Collateral Agent to any
other or further action in any circumstances without notice
or demand. In the event that the Collateral Agent shall
bring any suit to enforce any of its rights hereunder and
shall be entitled to judgment, then in such suit the Collat-
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eral Agent may recover reasonable expenses, including attor-
neys’ fees, and the amounts thereof shall be included in such
judgment.

7.6. Discontinuance of Proceedings. In case the
Collateral Agent shall have instituted any proceeding to

enforce any right, power or remedy under this Agreement by
foreclosure, sale, entry or otherwise, and such proceeding
shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the Collateral Agent,
then and in every such case the Assignor, the Collateral
Agent and each holder of any of the Obligations shall be
restored to their former positions and rights hereunder with
respect to the Collateral subject to the security interest
created under this Agreement, and all rights, remedies and
powers of the Collateral Agent shall continue as if no such
proceeding had been instituted.

ARTICLE VIII
INDEMNITY

8.1. Indemnity. (a) The Assignor agrees to indemni-
fy, reimburse and hold the Collateral Agent, each Secured
Creditor and their respective successors, assigns, employees,
agents and servants (hereinafter in this Section 8.1 referred
to individually as "Indemnitee," and collectively as
"Indemnities") harmless from any and all 1liabilities,
obligations, damages, injuries, penalties, claims, demands,
actions, suits, judgments and any and all costs, expenses or
disbursements (including reasonable attorneys’ fees and
expenses) (for the purposes of this Section 8.1 the foregoing
are collectively called "expenses") of whatsoever kind and
nature imposed on, asserted against or incurred by any of the
Indemnities in any way relating to or arising out of this
Agreement, any other Financing Document or any other document
executed in connection herewith and therewith or in any other
way connected with the administration of the transactions
contemplated hereby and thereby or the enforcement of any of
the terms of, or the preservation of any rights under any
thereof, or in any way relating to or arising out of the
manufacture, ownership, ordering, purchase, delivery, con-
trol, acceptance, lease, financing, possession, operation,
condition, sale, return or other disposition, or use of the
Collateral (including, without limitation, latent or other
defects, whether or not discoverable), any contract claim or,
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to the maximum extent permitted under applicable law, the
violation of the laws of any country, state or other govern-
mental body or unit, or any tort (including, without limita-
tion, claims arising or imposed under the doctrine of strict
liability, or for or on account of injury to or the death of
any Person (including any Indemnitee), or property damage);
provided that no Indemnitee shall be indemnified pursuant to
this Section 8.1(a) for expenses to the extent caused by the
gross negligence or willful misconduct of such Indemnitee.
The Assignor agrees that upon written notice by any Indemni-
tee of the assertion of such an expense, the Assignor shall
assume full responsibility for the defense thereof. Each
Indemnitee agrees to use its best efforts to promptly notify
the Assignor of any such assertion of which such Indemnitee
has knowledge.

(b) Without 1limiting the application of Section
8.1(a) hereof, the Assignor agrees to pay, or reimburse the
Collateral Agent for any and all fees, costs and expenses of
whatever kind or nature incurred in connection with the
creation, preservation or protection of the Collateral
Agent’s Liens on, and security interest in, the Collateral,
including, without limitation, all fees and taxes in connec-
tion with the recording or filing of instruments and docu-
ments in public offices, payment or discharge of any taxes or
Liens upon or in respect of the Collateral, premiums for
insurance with respect to the Collateral and all other fees,
costs and expenses in connection with protecting, maintaining
or preserving the Collateral and the Collateral Agent’s in-
terest therein, whether through 3judicial proceedings or
otherwise, or in defending or prosecuting any actions, suits
or proceedings arising out of or relating to the Collateral.

(c) Without 1limiting the application of Section
8.1(a) or (b) hereof, the Assignor agrees to pay, indemnify
and hold each Indemnitee harmless from and against any loss,
costs, damages and expenses which such Indemnitee may suffer,
expend or incur in consequence of or growing out of any mis-
representation by the Assignor in this Agreement, any other
Financing Document or in any writing contemplated by or made
or delivered pursuant to or in connection with this Agreement
or any other Financing Document.

(d) If and to the extent that the obligations of the

Assignor under this Section 8.1 are unenforceable for any
reason, the Assignor hereby agrees to make the maximum con-
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tribution to the payment and satisfaction of such obligations
which is permissible under applicable law.

8.2. Indemnity Obligations Secured by Collateral;
Survival. Any amounts paid by any Indemnitee as to which

such Indemnitee has the right to reimbursement shall consti-
tute Obligations secured by the Collateral. The indemnity
obligations of the Assignor contained in this Article VIII
shall continue in full force and effect notwithstanding the
full payment of all the Notes issued under the Credit Agree-
ment, the termination of all Interest Rate Protection
Agreements or Other Hedging Agreements and the payment of all
other Obligations and notwithstanding the discharge thereof.

ARTICLE IX
DEFINITIONS

The following terms shall have the meanings herein
specified. Such definitions shall be equally applicable to
the singular and plural forms of the terms defined.

"Agent" shall have the meaning provided in the first
WHEREAS clause of this Agreement.

"Agreement" shall mean this Security Agreement as the
same may be modified, supplemented or amended from time to
time in accordance with its terms.

"Assignor" shall have the meaning provided in the
first paragraph of this Agreement.

"Bank Creditor" shall have the meaning provided in the
first paragraph of this Agreement.

"Banks" shall have the meaning provided in the first
WHEREAS clause of this Agreement.

"Cash Collateral Account" shall mean a non-interest
bearing cash collateral account maintained with the Collat-
eral Agent for the benefit of the Secured Creditors.

"Chattel Paper" shall have the meaning provided in the

Uniform Commercial Code as in effect on the date hereof in
the State of New York.
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"Class" shall have the meaning provided in Section
11.2.

"Collateral" shall have the meaning provided in Sec-
tion 1.1(a) of this Agreement.

“Collateral Agent" shall have the meaning provided in
the first paragraph of this Agreement.

"Contract Rights" shall mean all rights of the Assig-
nor (including, without limitation, all rights to payment)
under each Contract.

“"Contracts" shall mean all contracts between the
Assignor and one or more additional parties (including, with-
out limitation, (i) each partnership agreement to which the
Assignor 1is a party, (ii) any Interest Rate Protection
Agreement or Other Hedging Agreement, (iii) the PBT
Intellectual Property License and (iv) any lease of railcars
to which the Assignor is a party, but excluding licenses and
contracts to the extent that the terms thereof prohibit the
assignment of, or granting of a security interest in, such
licenses or contracts.

"Copyrights" shall mean any United States copyright
which the Assignor now or hereafter has registered with the
United States Copyright Office, as well as any application
for a United States copyright registration now or hereafter
made with the United States Copyright Office by the Assignor.

“Credit Agreement" shall have the meaning provided in
the first WHEREAS clause of this Agreement.

"Credit Agreement Obligations" shall have the meaning
provided in the definition of "Obligations" in this Article
IX.

"Credit Agreement Revolving Obligations" shall mean
all Credit Agreement Obligations which do not constitute
Georgia Mortgage Secured Credit Agreement Obligations.

"Default" shall mean any event which, with notice or
lapse of time, or both, would constitute an Event of Default.

"Documents" shall have the meaning provided in the

Uniform Commercial Code as in effect on the date hereof in
the State of New York.
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"Equipment" shall mean any "equipment," as such term
is defined in the Uniform Commercial Code as in effect on the
date hereof in the State of New York, now or hereafter owned
by the Assignor and, in any event, shall include, but shall
not be limited to, the Railcars, all machinery, equipment,
furnishings, movable trade fixtures and vehicles now or
hereafter owned by the Assignor and any and all additions,
substitutions and replacements of any of the foregoing,
wherever located, together with all attachments, components,
parts, equipment and accessories installed thereon or affixed
thereto.

"Event of Default" shall mean any Event of Default
under, and as defined in, the Credit Agreement and shall in
any event, without limitation, include any payment default on
any of the Obligations after the expiration of any applicable
grace period.

"Financing Documents" shall have the meaning provided
in Section 2.7 of this Agreement.

"General Intangibles" shall have the meaning provided
in the Uniform Commercial Code as in effect on the date
hereof in the State of New York and shall in any event in-
clude all of the Assignor’s claims, rights, powers, privi-
leges, authority, options, security interests, liens and
remedies under any partnership agreement to which the
Assignor is a party or with respect to any partnership of
which the Assignor is a partner.

"Goods" shall have the meaning provided in the Uniform
Commercial Code as in effect on the date hereof in the State
of New York.

"Indemnitee" shall have the meaning provided in
Section 8.1 of this Agreement.

"Instrument" shall have the meaning provided in
Article 9 of the Uniform Commercial Code as in effect on the
date hereof in the State of New York.

"Intellectual Property Licensee Rights" shall mean any
rights of a licensee to use any Mark, Copyright or Patent.

"Inventory" shall mean merchandise, inventory and

goods, and all additions, substitutions and replacements
thereof, wherever located, together with all goods, supplies,
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incidentals, packaging materials, labels, materials and any
other items used or usable in manufacturing, processing,
packaging or shipping same; in all stages of production --
from raw materials through work-in-process to finished goods
-- and all products and proceeds of whatever sort and wher-
ever located and any portion thereof which may be returned,
rejected, reclaimed or repossessed by the Collateral Agent
from the Assignor’s customers, and shall specifically include
all "inventory" as such term is defined in the Uniform
Commercial Code as in effect on the date hereof in the State
of New York, now or hereafter owned by the Assignor.

"Marks" shall mean any trademarks and service marks
now held or hereafter acquired by the Assignor, which are
registered in the United States Patent and Trademark Office
or in any similar office or agency of the United States or
any state thereof or any political subdivision thereof and
any application for such trademarks and service marks, as
well as any unregistered marks used by the Assignor in the
United States and trade dress including logos, designs, trade
names, company names, business names, fictitious business
names and other business identifiers in connection with which
any of these registered or unregistered marks are used in the
United States.

"Obligations" shall mean (i) (x) the principal of and
interest on the Notes issued, and Loans made, under the
Credit Agreement, and all reimbursement obligations and
Unpaid Drawings with respect to the Letters of Credit under
the Credit Agreement and (y) all other obligations and in-
debtedness (including, without limitation, indemnities, Fees
and interest thereon) of the Assignor to the Bank Creditors
now existing or hereafter incurred under, arising out of, or
in connection with the Credit Agreement and the other Credit
Documents and the due performance and compliance by the
Assignor with all of the terms, conditions and agreements
contained in the Credit Agreement and the other Credit
Documents (all such principal, interest, obligations and
liabilities being herein collectively called the "Credit
Agreement Obligations"); (ii) all obligations and liabilities
owing by the Assignor to the Other Creditors under, or with
respect to, any Interest Rate Protection Agreement or Other
Hedging Agreement, whether such Interest Rate Protection
Agreement or Other Hedging Agreement is now in existence or
hereafter arising, and the due performance and compliance by
the Assignor with all of the terms, conditions and agreements
contained therein (all such obligations and 1liabilities
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described in this clause (ii) being herein collectively
called the "Other Obligations"); (iii) any and all sums
advanced by the Collateral Agent in order to preserve the
Collateral or preserve its security interest in the Col-
lateral; (iv) in the event of any proceeding for the col-
lection or enforcement of any indebtedness, obligations, or
liabilities of the Assignor referred to in clauses (i) and
(ii), after an Event of Default shall have occurred and be
continuing, the reasonable expenses of re-taking, holding,
preparing for sale or lease, selling or otherwise disposing
of or realizing on the Collateral, or of any exercise by the
Collateral Agent of its rights hereunder, together with
reasonable attorneys’ fees and court costs; and (v) all
amounts paid by any Indemnitee as to which such Indemnitee
has the right to reimbursement under Section 8.1 of this
Agreement. It is acknowledged and agreed that the "Obli-
gations" shall include extensions of credit of the types
described above, whether outstanding on the date of this
Agreement or extended from time to time after the date of
this Agreement.

"Oother Creditors" shall have the meaning provided in
the first paragraph of this Agreement.

"Other Obligations" shall have the meaning provided in
the definition of "Obligations" in this Article IX.

"Patents" shall mean any United States patent to which
the Assignor now or hereafter has title and any divisions or
continuations thereof, as well as any application for a
United States patent now or hereafter made by the Assignor.

"Permitted Filings" shall have the meaning provided in
Section 2.1 of this Agreement.

"Primary Obligations" shall have the meaning provided
in Section 7.4(b) of this Agreement.

"Pro Rata Share" shall have the meaning provided in
Section 7.4(b) of this Agreement.

"Proceeds" shall have the meaning provided in the
Uniform Commercial Code as in effect in the State of New York
on the date hereof or under other relevant law and, in any
event, shall include, but not be limited to, (i) any and all
proceeds of any insurance, indemnity, warranty or guaranty

0000S56TB.W51 -29-



payable to the Collateral Agent or the Assignor from time to
time with respect to any of the Collateral, (ii) any and all
payments (in any form whatsoever) made or due and payable to
the Assignor from time to time in connection with any
requisition, confiscation, condemnation, seizure or for-
feiture of all or any part of the Collateral by any govern-
mental authority (or any person acting under color of gov-
ernmental authority) and (iii) any and all other amounts from
time to time paid or payable under or in connection with any
of the Collateral.

"Railcars" shall have the meaning provided in Section
2.6 of this Agreement.

"Receivables" shall mean any "account" as such term is
defined in the Uniform Commercial Code as in effect on the
date hereof in the State of New York, now or hereafter owned
by the Assignor and, in any event, shall include, but shall
not be limited to, all of the Assignor’s rights to payment
for goods sold or 1leased or services performed by the
Assignor, whether now in existence or arising from time to
time hereafter, including, without limitation, rights evi-
denced by an account, note, contract, security agreement,
chattel paper, or other evidence of indebtedness or security,
together with (i) all security pledged, assigned, hypothe-
cated or granted to or held by the Assignor to secure the
foregoing, (ii) all of the Assignor’s right, title and inter-
est in and to any goods, the sale of which gave rise thereto,
(iii) all guarantees, endorsements and indemnifications on,
or of, any of the foregoing, (iv) all powers of attorney for
the execution of any evidence of indebtedness or security or
other writing in connection therewith, (v) all books, rec-
ords, ledger cards, and invoices relating thereto, (vi) all
evidences of the filing of financing statements and other
statements and the registration of other instruments in con-
nection therewith and amendments thereto, notices to other
creditors or secured parties, and certificates from filing or
other registration officers, (vii) all credit information,
reports and memoranda relating thereto, and- (viii) all other
writings related in any way to the foregoing.

"Representative" shall have the meaning provided in
Section 7.4 of this Agreement.

"Required Secured Creditors" shall mean (i) the

Required Banks (or, to the extent required by Section 13.12
of the Credit Agreement, all of the Banks) under the Credit
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Agreement so long as any Credit Agreement Obligations remain
outstanding and (ii) in any situation not covered by preced-
ing clause (i), the holders of a majority of the outstanding
principal amount of the Other Obligations.

"Requisite Creditors" shall have the meaning provided
in Section 11.2 of this Agreement.

"Secondary Obligations" shall have the meaning pro-
vided in Section 7.4(b) of this Agreement.

"Secured Creditors" shall have the meaning provided in
the first paragraph of this Agreement.

"Termination Date" shall have the meaning provided in
Section 11.9 of this Agreement.

"Trade Secrets" shall mean any know-how, technology,
product formulations, procedures and product and
manufacturing specifications or standards now or hereafter
utilized in the manufacture and production of resorcinol.

ARTICLE X
THE COLLATERAL AGENT

10.1. Appointment. The Secured Creditors, by their
acceptance of the benefits of this Agreement hereby
irrevocably designate Bankers Trust Company, as Collateral
Agent, to act as specified herein. Each Secured Creditor
hereby irrevocably authorizes, and each holder of any Note by
the acceptance of such Note and by the acceptance of the
. benefits of this Agreement shall be deemed irrevocably to
authorize, the Collateral Agent to take such action on its
behalf under the provisions of this Agreement and any other
instruments and agreements referred to herein and to exercise
such powers and to perform such duties hereunder as are
- specifically delegated to or required of the Collateral Agent
by the terms hereof and such other powers as are reasonably
incidental thereto. The Collateral Agent may perform any of
its duties hereunder or thereunder by or through its author-
ized agents or employees.

10.2. Nature of Duties. (a) The Collateral Agent

shall have no duties or responsibilities except those
expressly set forth in this Agreement. The duties of the
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Collateral Agent shall be mechanical and administrative in
nature; the Collateral Agent shall not have by reason of this
Agreement or any other Financing Document a fiduciary
relationship in respect of any Secured Creditor; and nothing
in this Agreement or any other Financing Document, expressed
or implied, is intended to or shall be so construed as to
impose upon the Collateral Agent any obligations in respect
of this Agreement except as expressly set forth herein.

(b) The Collateral Agent shall not be responsible for
insuring the Collateral or for the payment of taxes, charges
or assessments or discharging of Liens upon the Collateral or
otherwise as to the maintenance of the Collateral.

(c) The Collateral Agent shall not be required to
ascertain or inquire as to the performance by the Assignor of
any of the covenants or agreements contained in this Agree-
ment or any other Financing Document.

(d) The Collateral Agent shall be under no obligation
or duty to take any action under this Agreement or any other
Credit Document if taking such action (i) would subject the
Collateral Agent to a tax in any jurisdiction where it is not
then subject to a tax or (ii) would require the Collateral
Agent to qualify to do business in any jurisdiction where it
is not then so qualified, unless the Collateral Agent
receives security or indemnity satisfactory to it against
such tax (or equivalent liability), or any liability result-
ing from such qualification, in each case as results from the
taking of such action under this Agreement or any other
Credit Document or (iii) would subject the Collateral Agent
to in personam jurisdiction in any locations where it is not
then so subject.

(e) Notwithstanding any other provision of this
Agreement, neither the Collateral Agent nor any of its
officers, directors, employees, affiliates or agents shall,
in its individual capacity, be personally 1liable for any
action taken or omitted to be taken by it in accordance with
this Agreement except for its own gross negligence or willful
misconduct.

10.3. Lack of Reliance on the Collateral Agent.
Independently and without reliance upon the Collateral Agent,

each Secured Creditor, to the extent it deems appropriate,
has made and shall continue to make (i) its own independent
investigation of the financial condition and affairs of the
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Assignor and its Subsidiaries in connection with the making
and the continuance of the Obligations and the taking or not
taking of any action in connection therewith, and (ii) its
own appraisal of the creditworthiness of the Assignor and its
Subsidiaries, and the Collateral Agent shall have no duty or
responsibility, either initially or on a continuing basis, to
provide any Secured Creditor with any credit or other infor-
mation with respect thereto, whether coming into its pos-
session before the extension of any Obligations or the pur-
chase of any Notes or at any time or times thereafter. The
Collateral Agent shall not be responsible in any manner what-
soever to any Secured Creditor for the correctness of any
recitals, statements, information, representations or war-
ranties herein or in any document, certificate or other writ-
ing delivered in connection herewith or for the execution,
effectiveness, genuineness, validity, enforceability, per-
fection, collectibility, priority or sufficiency of this
Agreement or the security interests granted hereunder or the
financial condition of the Assignor or any Subsidiary of the
Assignor or be required to make any inquiry concerning either
the performance or observance of any of the terms, provisions
or conditions of this Agreement, or the financial condition
of the Assignor or any Subsidiary of the Assignor, or the
existence or possible existence of any Default or Event of
Default. The Collateral Agent makes no representations as to
the value or condition of the Collateral or any part thereof,
or as to the title of the Assignor thereto or as to the
security afforded by this Agreement.

10.4. Certain Rights of the Collateral Agent. (a) No
Secured Creditor shall have the right to cause the Collateral
Agent to take any action with respect to the Collateral, with
only the Required Secured Creditors having the right to
direct the Collateral Agent to take any such action. If the
Collateral Agent shall request instructions from the Required
Secured Creditors, with respect to any act or action
(including failure to act) in connection with this Agreement,
the Collateral Agent shall be entitled to refrain from such
act or taking such action unless and until. it shall have
received instructions from the Required Secured Creditors and
to the extent requested, appropriate indemnification in
respect of actions to be taken, and the Collateral Agent
shall not incur 1liability to any Person by reason of so
refraining. Without 1limiting the foregoing, no Secured
Creditor shall have any right of action whatsoever against
the Collateral Agent as a result of the Collateral Agent
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acting or refraining from acting hereunder in accordance with
the instructions of the Required Secured Creditors.

(b) The Collateral Agent shall be under no obligation
to exercise any of the rights or powers vested in it by this
Agreement at the request or direction of any of the Secured
Creditors, unless such Secured Creditors shall have offered
to the Collateral Agent reasonable security or indemnity
against the costs, expenses and liabilities that might be
incurred by it in compliance with such request or direction.

10.5. Reliance. The Collateral Agent shall be
entitled to rely, and shall be fully protected in relying,
upon any note, writing, resolution, notice, statement,
certificate, telex, teletype or telecopier message, cable-
gram, radiogram, order or other document or telephone message
signed, sent or made by the proper Person or entity, and,
with respect to all legal matters pertaining to this Agree-
ment and the other Security Documents and its duties there-
under and hereunder, upon advice of counsel selected by it.

10.6. Indemnification. To the extent the Collateral
Agent is not reimbursed and indemnified by the Assignor under
this Agreement, the Secured Creditors will reimburse and
indemnify the Collateral Agent, in proportion to their
respective outstanding principal amounts (including, for this
purpose, the Stated Amount of outstanding Letters of Credit
and any unreimbursed drawings in respect of Letters of
Credit, as well as any unpaid Primary Obligations in respect
of Interest Rate Protection Agreements or Other Hedging
Agreements, as outstanding principal) of Obligations, for and
against any and all liabilities, obligations, losses, dam-
ages, penalties, actions, judgments, suits, costs, expenses
or disbursements of any kind or nature whatsoever which may
be imposed on, incurred by or asserted against the Collateral
Agent in performing its duties hereunder, or in any way
relating to or arising out of its actions as Collateral Agent
in respect of this Agreement except for those resulting
solely from the Collateral Agent’s own gross negligence or
willful misconduct. The indemnities set forth in this
Article X shall survive the repayment of all Obligations,
with the respective indemnification at such time to be based
upon the outstanding principal amounts (determined as
described above) of Obligations at the time of the respective
occurrence upon which the claim against the Collateral Agent
is based or, if same is not reasonably determinable, based
upon the outstanding principal amounts (determined as
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described above) of Obligations as in effect immediately
prior to the termination of this Agreement. The indemnities
set forth in this Article X are in addition to any
indemnities provided by the Banks to the Collateral Agent
pursuant to the Credit Agreement, with the effect being that
the Banks shall be responsible for indemnifying the
Collateral Agent to the extent the Collateral Agent does not
receive payments pursuant to this Section 10.6 from the
Secured Creditors (although in such event, and upon the
payment in full of all such amounts owing to the Collateral
Agent, the respective Banks who paid same shall be subrogated
to the rights of the Collateral Agent to receive payment from
the Secured Creditors).

10.7. The Collateral Agent in its Individual
Capacity. With respect to its obligations as a lender under
the Credit Agreement and any other Credit Documents to which
the Collateral Agent is a party, and to act as agent under
one or more of such Credit Documents, the Collateral Agent
shall have the rights and powers specified therein and herein
for a "Bank", or an "Agent", as the case may be, and may
exercise the same rights and powers as though it were not
performing the duties specified herein; and the terms
"Banks," "Required Banks," "holders of Notes," or any similar
terms shall, unless the context clearly otherwise indicates,
include the Collateral Agent in its individual capacity. The
Collateral Agent may accept deposits from, lend money to, and
generally engage in any kind of banking, trust or other busi-
ness with the Assignor or any Affiliate or Subsidiary of the
Assignor as if it were not performing the duties specified
herein or in the other Credit Documents, and may accept fees
and other consideration from the Assignor for services 1in
connection with the Credit Agreement, the other Credit
Documents and otherwise without having to account for the
same to the Secured Creditors.

10.8. Holders. The Collateral Agent may deem and
treat the payee of any Note as the owner thereof for all
purposes hereof unless and until written notice of the
assignment, transfer or endorsement thereof, as the case may
be, shall have been filed with the Collateral Agent. Any
request, authority or consent of any person or entity who, at
the time of making such request or giving such authority or
consent, is the holder of any Note, shall be final and
conclusive and binding on any subsequent holder, transferee,
assignee or endorsee, as the case may be, of such Note or of
any Note or Notes issued in exchange therefor.
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10.9. Resignation by the Collateral Agent. (a) The
Collateral Agent may resign from the performance of all of

its functions and duties under this Agreement at any time by
giving 15 Business Days’ prior or written notice to the
Assignor and the Banks. Such resignation shall take effect
upon the appointment of a successor Collateral Agent pursuant
to clause (b) or (c) below.

(b) If a successor Collateral Agent shall not have
been appointed within said 15 Business Day period by the
Required Secured Creditors, the Collateral Agent, with the
consent of the Assignor, which consent shall not be unreason-
ably withheld, shall then appoint a successor Collateral
Agent who shall serve as Collateral Agent hereunder or
thereunder until such time, if any, as the Required Secured
Creditors appoint a successor Collateral Agent as provided
above.

(c) If no successor Collateral Agent has been
appointed pursuant to clause (b) above by the 15th Business
Day after the date of such notice of resignation was given by
the Collateral Agent, as a result of a failure by the
Assignor to consent to the appointment of such a successor
Collateral Agent, the Required Secured Creditors shall then
appoint a successor Collateral Agent who shall serve as
Collateral Agent hereunder or thereunder until such time, if
any, as the Required Secured Creditors appoint a successor
Collateral Agent as provided above.

10.10. Fees and Expenses of Collateral Agent. (a)
The Assignor (by its execution and delivery hereof) hereby

agrees that it shall pay to Bankers Trust Company as the
initial collateral Agent, such fees as have been separately
agreed to in writing with Bankers Trust Company for acting as
Agent and as Collateral Agent hereunder. In the event a
successor Collateral Agent is at any time appointed pursuant
to the preceding Section 10.9, the Assignor hereby agrees to
pay such successor Collateral Agent such fees for acting as
such as would customarily be charged by such Collateral Agent
for acting in such capacity in similar situations. Absent
manifest error, the determination by a successor Collateral
Agent of the fees owing to it shall be conclusive and binding
upon the Assignor.

(b) In addition, the Assignor agrees to pay all

reasonable out-of-pocket costs and expenses of the Collateral
Agent in connection with this Agreement and any actions taken
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by the Collateral Agent hereunder, and agrees to pay all
costs and expenses of the Collateral Agent in connection with
the enforcement of this Agreement and the documents and
instruments referred to herein (including, without limita-
tion, reasonable fees and disbursements of counsel for the
Collateral Agent).

ARTICLE XI
MISCELLANEOUS

11.1. Notices. Except as otherwise specified herein,
all notices, requests, demands or other communications to or
upon the respective parties hereto shall be deemed to have
been duly given or made when delivered to the party to which
such notice, request, demand or other communication is re-
quired or permitted to be given or made under this Agreement,
addressed as follows:

(a) if to the Assignor, at:
INDSPEC Chemical Corporation
411 Seventh Avenue
Suite 300
Pittsburgh, Pennsylvania 15219
Attention: President

(b) if to the Collateral Agent:

Bankers Trust Company

130 Liberty Street

New York, New York 10006
Attention: Thomas P. Prior

(c) if to any Bank Creditor, either (x) to the Agent,
at the address of the Agent specified in the Credit
Agreement or (y) at such address as such Bank Creditor
shall have specified in the Credit Agreement;

(d) if to any Other Creditor, either (x) to the
Representative for the Other Creditors, at such address as
such Representative may have provided to the Assignor and
the Collateral Agent from time to time, or (y) directly to
the Other Creditors at such address as the Other Creditors
shall have specified in writing to the Assignor and the
Collateral Agent;
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or at such other address as shall have been furnished in
writing by any Person described above to the party required
to give notice hereunder.

11.2. Waiver; Amendment. None of the terms and
conditions of this Agreement may be changed, waived, modified
or varied in any manner whatsoever unless in writing duly
signed by the Assignor and the Collateral Agent (with the
written consent of the Required Secured Creditors); provided,
however, that any change, waiver, modification or variance
affecting the rights and benefits of a single Class of
Secured Creditors (and not all Secured Creditors in a like or
similar manner) shall require the written consent of the
Requisite Creditors of such affected Class. For the purpose
of this Agreement, the term "Class" shall mean each class of
Secured Creditors, i.e., whether (y) the Bank Creditors as
holders of the Credit Agreement Obligations or (z) the Other
Creditors as the holders of the Other Obligations; and the
term "Requisite Creditors" of any Class shall mean each of
(x) with respect to the Credit Agreement Obligations, the
Required Banks and (y) with respect to the Other Obligations,
the holders of at 1least a majority of all obligations
outstanding from time to time under the Interest Rate
Protection Agreements or Other Hedging Agreements.

11.3. Obligations Absolute. The obligations of the
Assignor hereunder shall remain in full force and effect
without regard to, and shall not be impaired by, (a) any
bankruptcy, insolvency, reorganization, arrangement, re-
adjustment, composition, liquidation or the like of the As-
signor; (b) any exercise or non-exercise, or any waiver of,
any right, remedy, power or privilege under or in respect of
this Agreement or any other Financing Document except as spe-
cifically set forth in a waiver granted pursuant to Section
11.2 hereof; or (c) any amendment to or modification of any
Financing Document or any security for any of the Obliga-
tions; whether or not the Assignor shall have notice or
knowledge of any of the foregoing.

11.4. Successors and Assigns. This Agreement shall
be binding upon the Assignor and its successors and assigns
and shall inure to the benefit of the Collateral Agent and
each Secured Creditor and their respective successors and
assigns, provided that the Assignor may not transfer or
assign any or all of its rights or obligations hereunder
without the written consent of the Required Secured Credit-
ors. All agreements, statements, representations and war-
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ranties made by the Assignor herein or in any certificate or
other instrument delivered by the Assignor or on its behalf
under this Agreement shall be considered to have been relied
upon by the Secured Creditors and shall survive the execution
and delivery of this Agreement or the other Financing Docu-
ments regardless of any investigation made by the Secured
Creditors or on their behalf.

11.5. Headings Descriptive. The headings of the
several sections of this Agreement are inserted for conven-
ience only and shall not in any way affect the meaning or
construction of any provision of this Agreement.

11.6. Severability. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdic-
tion.

11.7. GOVERNING ILAW. THIS AGREEMENT AND THE RIGHTS
AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED
IN ACCORDANCE WITH AND BE GOVERNED BY THE LAW OF THE STATE OF
NEW YORK.

11.8. Assignor’s Duties. It is expressly agreed,
anything herein contained to the contrary notwithstanding,
that the Assignor shall remain liable to perform all of the
obligations, if any, assumed by it with respect to the Col-
lateral and the Collateral Agent shall not have any obliga-
tions or liabilities with respect to any Collateral by reason
of or arising out of this Agreement, nor shall the Collateral
Agent be required or obligated in any manner to perform or
fulfill any of the obligations of the Assignor under or with
respect to any Collateral except to the extent directly
resulting from the Collateral Agent’s gross negllgence or
willful misconduct.

11.9. Termination; Release. (a) After the Ter-
mination Date, this Agreement shall terminate and the Collat-
eral Agent, at the request and expense of the Assignor, will
execute and deliver to the Assignor a proper instrument or
instruments (including Uniform Commercial Code termination
statements on form UCC-3) acknowledging the satisfaction and
termination of this Agreement, and will duly assign, transfer
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and deliver to the Assignor (without recourse and without any
representation or warranty) such of the Collateral of the
Assignor as may be in the possession of the Collateral Agent
and as has not theretofore been sold or otherwise applied or
released pursuant to this Agreement. As used in this Agree-
ment, "Termination Date" shall mean the date upon which the
Total Commitments and all Interest Rate Protection Agreements
or Other Hedging Agreements have been terminated, no Note
under the Credit Agreement is outstanding (and all Loans have
been repaid in full), all Letters of Credit have been
terminated and all Obligations then owing have been paid in
full.

(k) In the event that any part of the Collateral is
sold in connection with a sale permitted by Section 9.02 of
the Credit Agreement or otherwise released at the direction
of the Required Banks (or all Banks if required by Section
13.12(ii) of the Credit Agreement) and the proceeds of such
sale or sales or from such release are applied in accordance
with the provisions of Section 4.02 of the Credit Agreement,
to the extent required to be so applied, such Collateral will
be sold free and clear of the Liens created by this Agreement
and the Collateral Agent, at the request and expense of the
Assignor, will duly assign, transfer and deliver to the
Assignor (without recourse and without any representation or
warranty) such of the Collateral as is then being (or has
been) so sold or released and as may be in the possession of
the Collateral Agent and has not theretofore been released
pursuant to this Agreement.

(c) At any time that the Assignor desires that the
Collateral Agent take any action to acknowledge or give
effect to any release of Collateral pursuant to the foregoing
Section 11.9(a) or (b), it shall deliver to the Collateral
Agent a certificate signed by its chief financial officer
stating that the release of the respective Collateral is
permitted pursuant to Section 11.9(a) or (b). If requested
by the Collateral Agent (although the Collateral Agent shall
have nc obligation to make any such request), the Assignor
shall furnish appropriate 1legal opinions (from counsel
acceptable to the Collateral Agent) to the effect set forth
in the immediately preceding sentence. The Collateral Agent
shall have no liability whatsoever to any Secured Creditor as
the result of any release of Collateral by it as permitted by
this Section 11.9.
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(Q) The Collateral Agent shall have no liability
whatsoever to any Secured Creditor as a result of any release
of Collateral by it in accordance with this Section 11.9.

11.10. Counterparts. This Agreement may be executed
in any number of counterparts and by the different parties
hereto on separate counterparts, each of which when so
executed and delivered shall be an original, but all of which
shall together constitute one and the same instrument. A set
of counterparts executed by all the parties hereto shall be
lodged with Assignor and the Collateral Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed and delivered by their duly
authorized officers as of the date first above written.

ADDRESSES
411 Seventh Avenue SPECIALTY ACQUISITION
Suite 300 SUB., INC., as Assignor

Pittsburgh, Pennsylvania 15219

Attention: President %fk}k 6L_,Q/L,///

Title:gyecotive Vice b= et

130 Liberty Street BANKERS TRUST COMPANY,
New York, New York 10006 as Collateral Agent
Attention: Thomas P. Prior

— - By
: Title' ﬂafhl‘af
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ACKNOWLEDGEMENT
CITY, COUNTY AND STATE OF NEW YORK ss.:

on this Z"'d, day of DeCQMéaf 1993, before me

I

personally appeared /¢%47V /Czﬁ/ C:aVAﬁ, , to me personally

known, who, being by me duly sworn, says that (s)he is

Vice /Lt5’yQ”/( of Bankers Trust Company, that (s)he has
executed the foregoing Security Agreement on behalf of said
corporation (which acts in the capacity of Collateral Agent under
said instrument), and by authority of its Board of Directors, and
(s)he acknowledges that the execution of said instrument was the

free act and deed of said corporation.

(SEAL) %ﬂ’%

///' Notary Public

My Commission Expires: /Vr/w’"éef //, /975

JONATHAIN B. FARLEY
Notary Public, State of New York
'No. 31-5019797
Qualified in New York County
Commission Expires Nov. 1, 1895

MXA02480



ACKNOWLEDGEMENT

CITY, COUNTY AND STATE OF NEW YORK ss:

on this ZM day of ’/k(WM// ;, 1993, before me
~
personally appeared 6347/( ‘4‘ é&ky&ﬂ%?vk’ . to me personally
known, who, being by me duly sworn, says that (s)he is

l ) \
5599(07?¢£ Ve V| of Specialty Acquisition Sub., Inc. (to

be renamed INDSPEC Chemical Corporation), that (s)he has executed
the foregoing Security Agreement on behalf of said corporation by
authority of its Board of Directors, and (s)he acknowledges that
the execution of said instrument was the free act and deed of

said corporation.

LY

- (SEAL) z

Notary P b%ﬁév\J
'M:My— Commission Expires: L]T/M /gj /7 75

_—

EDWARD P, ZALAZNICK
NOTARY PUBLIC, STATE o}
 No.31-4952221 New York
Qualified in New Yark County
Term Expires June 12, 1995



CERTIFICATION
CITY, COUNTY AND STATE OF NEW YORK ss.:

I certify that I am employed as a(n) ﬂ5§5644%@
by L\/}ll}é & Gﬂ{&

’

in this matter, that I have compared the original with the
foregoing counterpart of that certain Security Agreement dated as
of December jé;_, 1993 by and between Specialty Acquisition Sub.,
Inc. (to be renamed INDSPEC Chemical Corporation) and Bankers
Trust Company, as Collateral Agent ("Security Agreement") being
tendered for filing with and recordation by the Interstate

Commerce Commission, and that I have found said counterpart to be

complete and identical in all respects to the original of said

N

Printed name: T, ,hn [ lere

Security Agreement.

. o ol
Subscribed and sworn to before me this day of December,

il

Notary Pubfic

My Commission expires: T(/M /D\//¢¢§ﬁ

EDWARD P, ZALAZNICK
NOTARY PUBLIC, STATE of New York
No. 31-4952221
Qualified in New Yark County
Torm Expires June 12, 1995

MXA02481
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Location

S/S Pennsylvania

S/S Pennsylvania

Prothonotary,
Allegheny Co., PA

Prothonotary,
Allegheny Co., PA

Prothonotary,
Allegheny Co., PA

Prothonotary, Butler
Co., PA

Prothonotary, Butler
Co., PA

Prothonotary, Butler
Co., PA

SCHEDULE OF PERMITTED FILINGS

Date

10/30/92

03/16/93

06/16/89

05/16/90

05/16/90

06/03/91

10/30/92

02/26/93

File No.

21321144

21741445

5527-1989

04105

04107

740

1493

196

Secured
_Party

Anderson
Equipment
Corporation

Rudd
Equipment
Corporation

Xerox
Corporation

Xerox
Corporation

Xerox
Corporation

Anderson
Equipment
Corporation

Anderson
Equipment
Corporation

Rudd
Equipment
Corporation

ANNEX A
TO
SECURITY AGREEMENT

Collateral

Equipment

Equipment

Copier

Copier

Copier

Equipment

Equipment

Equipment



SCHEDULE OF RECORDS LOCATIONS

Indspec Chemical Corporation
Petrolia Plant Warehouse
Main Street

Petrolia, Pennsylvania 16001

Indspec Chemical Corporation
411 Seventh Avenue

Suite 300

Pittsburgh, Pennsylvania 15219

Indspec Chemical Corporation
1010 William Pitt Way
Pittsburgh, Pennsylvania 15238

Indspec Chemical Corporation
P.0. Box 3155

Reichhold Road

Tuscaloosa, Alabama 35404

National Underground Storage
5 miles east of

Branchton on State Rt. 4010
Butler County

Boyers, Pennsylvania 16050

ANNEX B
TO

SECURITY AGREEMENT
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ANNEX C
TO

SECURITY AGREEMENT

SCHEDULE OF_ INVENTORY AND EQUIPMENT LOCATIONS

Baltimore Packaging
Dundalk Marine Terminal
2700 Broening Highway
Baltimore, MD 21222

Firestone Fibers & Textiles Co.
100 Firestone Lane

P.O. Box 1369

Kings Mountain, NC 28086

Firestone Fibers & Textiles Co.
105 Winston Churchill Dr.
Hopewell, VA 23860

Consolidated Packaging Corp.
Containerboard Mill

1510 18th St.

Ft. Madison, IA 52627

Georgia Pacific Corp.
2665 Highway 99N
Eugene, OR 97402

Indspec Chemical Corp.
1010 William Pitt Way
Pittsburgh, PA 15238

Indspec Chemical Corp.
Petrolia Plant Warehouse
Main Street

Petrolia, PA 16001

Indspec Chemical Corp.
Tuscaloosa Plant
Reichhold Road
Tuscaloosa, AL 35404

LTM Parker Inc.
Center Ave.
Parker, PA 16049

McCracken Van & Storage
2155 W. Broadway
Eugene, OR 97402



Southeastern Packaging Co.

A Div. of I.W.S. Inc.
Building 14A Brookley Complex
Mobile, AL 36605

The Terminal Corporation
7825 Rappahannock Avenue
Baltimore, MD 20794

T&F Service Co., Inc.
101 Flecha Lane
Laredo, TX 78041

Tuscaloosa Warehouse Inc.
Montgomery Highway (U.S. 82 E)
Tuscaloosa, AL 35403

Goodyear Canada Inc.
Valleyfield Plant

2600 Boul. Mgr. Langlois
Valleyfield, Quebec J6S 5G6
Canada

Stanchem

c/o Somavrac

4600 Boulevard St. Joseph
Trois~Riveres, Quebec
Canada

Nieuwe Sluisweg 176/178
3197 KV Botlek

Havennr 5031

Rotterdam, The Netherlands

Lillestrom Fabrikker
N-2011 Lillestrom
Norway

Malenstein Rotterdam B.V.
Bergambachtstraat 10
Industrieterrein Hordijkerveld
3079 DA Rotterdam

The Netherlands

Goodyear Consignment Locations in Europe

(1) Great Britain
(ii) Italy
(iii) Luxenbourg
(iv) France

(v) Denmark



ANNEX D
to
Security Agreement

SCHEDULE OF TRADE, FICTITIOUS AND OTHER NAMES

NONE



Ovr Ref,.

Client Ref.

115800

106169-7

106169~8

106169-9

ANNEX E "
to
Security Agreement

INDSPEC U.8. REGISTERED TRADEMARKS

LAW MANAGER - TRADEMARK LIST REPORT

2 2 R-X - R R-3_S_8 3 3-8 E-R-3-2-8R J 03 B & R _§ F E-F -F-B-— -1

Sort By Our Ref. #

Trademark

Applicant; Serial No. Filing Date Renewed

Country | Reg. No. Reg. Date Term Aff. of Use
FIRE PRF 2 73/830,861 10/12/1989 12/11/2000 12/11/1996
INDSPEC CHEMICAL CORPORATION 1,626,489 12/11/1990 10 Years

UNITED STATES

PENACOLITE *k fhk fhhkkk  04/20/2003 Kx kK akAk
INDSPEC CHEMICAL CORP. 401,050 04/20/1983 20 yrs.

UNITED STATES

PENACOLITE 71/582,792 *k fhk fhkhk 11/21 /2000 ** /%% /xkk%
INDSPEC CHEMICAL CORPORATION 533,726 11/21/1970

UNITED STATES

PENACOLITE KK fhk fhhhk 10/05/2002 ** /%% /xkk*
INDSPEC CHEMICAL CORP. 1,211,161 10/05/1982

UNITED STATES



ANNEX E°
Page 2

INDSPEC U.S. PENDING TRADEMARKS

LAW MANAGER -~ TRADEMARK LIST REPORT

(-1 -2—% 2 4 B3 2R R B R 3-2 -2 R R 3 &% 2-%_¢& S-S F-B F-F-8_X

Sort By Our Ref. #
Filing Date Renewed
Aff. of Use

Trademark
Our Ref. Applicant Serial No.
Client Ref, Country | Reg. No. Reg. Date Term
117073 RESORCIPHEN 74/314,071 09/15/1992 kk fhk fhkkk  kk fxk [hrkk
Indspec Chemical’ LEFA LA 2

UNITED STATES



Ouvr Ref.
Client Ref.

- - - - -

1(6169-1

106169-2

ANNEX E °
Page 3

INDSPEC FOREIGN REGISTERED TRADEMARKS

LAW MANAGER - TRADEMARK LIST REPORT

S omT SO RSO O aI eI ER R e R

Trademark
Applicant
Country |

. S B B P W D T s A Y e AP - T S G - WD v oy G e Sy St oo

PENACOLITE
Indspec Chemical Corporation

BENELUX

PENACOLITE
INDSPEC CHEMICAL CORPORATION

MEXICO

Sort By Our Ref. ¥

Serial No.
Reg. No.

o~ e - —— ——. g -

057,233

348081

Fi1ling Date Renewed

Reg. Date Term Aff. of Usc

ok ek hAkh 00/01/1094 KR kK xEke
08/21/1973 10 yrs

ki fhk fRhkkk 10/09/2002 **/ %% %k
05/12/1988 10 yr.



ANNEX F
to
Security Agreement

SCHEDULE OF LICENSE AGREEMENTS AND ASSIGNMENTS

License Adgreements

License and Technical Assistance Agreement dated March 22,
1988 between Kopper Co. Inc. and Oshika Shinko Co. Ltd.

Development and Technology License Agreement dated April 25,
1989 between Indspec Chemical Corp. and Dyno Industries,
A.S.

Agreement to Manufacturer Penacolite Adhesives between
Koppers Company, Inc. and Georgia-Pacific Resins, Inc. dated
April 1, 1987.

Hydro Peroxidation Process License granted by the
Pennsylvania Business Trust dated December 2, 1993.



nr Ref.
lient Ref.

S - - -

.04115-10
37C17

105481
37C22

105484
88C6

105485
B8CLO

105487
85C50

105487-1
85C50 CIP

105488-2
87C10

ANNEX G
to

L

Security Agreement

INDSPEC - U.S.

LAW MANAGER - PATENT LIST REPORT

s it 313 L 1 ¢t -2 24 L ¥ 4

Sort By File #

Inventor

Title

Country

Dailey

RESORCINOL MODIFIED PHENOLIC RESIN BIND
ER FOR REINFORCED PLASTICS

UNITED STATES

Durairaj

NOVEL BIS MALEMIDE COMPOUNDS CONTAINING
SULFONATE LINKAGES

UNITED STATES

Durairaj, Peterson and Salee

RUBBER COMPOSITION AND METHOD FOR MAKIN
G THE SAME

UNITED STATES

Durairaj et al.

NOVEL RUBBER COMPOUNDING RESORINOLIC RE
SINS AND METHOD FOR MAKING THE SAME
UNITED STATES

Hood-Lamars
RUBBER COMPOUNDING RESIN
UNITED STATES

Durairaj et al.
RUBBER COMPOUNDING RESIN
UNITED STATES

Durairaj

RUBBER COMPOUNDING RESORCINOLIC RESINS
AND PROCESS FOR MAKING THE SAME
UNITED STATES

Serial No.
Patent No.

07/577%,804
5,075,413

4,945,169

215,395
4,892,908

4,889,891

07/214,325
5,048,641

07/482,704
5,021,522

07/452,979
5,030,692

Filing Date

Issue Date

09/04/1990
12/24/19%1

**/**/****

07/31/1890

07/05/1988
01/09/1990

**/**/****

12/26/1989

07/01/1988
09/17/19931

02/21/1990
06/04/1991

12/19/1989
07/09/1991

ISSUED PATENTS



ur Ref.
lient Ref.

Y

-06152
72T516A

106167
83G6

106168-1
85Cs8

106188
88C30

106193-1
83G26

106194
83T22

106195-1
B5G4

106207
71T338

LAW MANAGER - PATENT LIST REPORT

Bt S A Y T 1]

Sort By File ¢

Inventor
Title
Country

e e e - e e e e e e s ey e = A MR e - ey e - 8 W e =

C.L.. Coon

IMIDOL ISOMER OF N-CHLOROFORMAMIDO AND
ITS PROCESS OF PREPARATION

UNITED STATES

H. Dressler
NOVEL COMPOSITIONS
UNITED STATES

Hood et al.

RESINS FOR USE IN FORMING FAST CURING W
00D LAMINATING ADHESIVES

UNITED STATES

HANS DRESSLER

O-HYDROXYALKYLATIONOF PHENOLS WITH ALKY

LENE CARBONATES USING TRIARYL PHOSPHINE
CATALYSTS

UNITED STATES

H. Dressler et al.

NOVEL BIOCIDES EMPLOYING RESORCINOL DER
IVATIVES

UNITED STATES

H. Dressler
TRIS-C3-HYDROXY-4,6-DI-T-2LKYLPHENYL PH
OSPHITES

UNITED STATES

DRESSLER
LONG~-CHAIN ALKYLRESORCINOL PHOSPHITES
UNITED STATES

G.Leston

METHOD FOR THE PREPARATION OF METAL DIH
YDROXYBENZENES

UNITED STATES

==

Serial No.
Patent No.

- o - -

4,022,825

4,599,464

4,608,408

552,428
5,059,723

4,645,780

4,656,302

4,705,875

4,008,212

ANNEX G
page 2

Filing Date
Issue Date

-t - -

**/**/****
05/10/1977

**/**/****

07/08/1986

**/**/****

08/26/1986

07/13/1990
10/22/199%91

**/**/**n*

02/24/1987

**/**/****
04/07/1987

**/**/***t

11/10/1987

**/**/****

02/22/1977



ANNEX bi
page 3

wx

nmr Ref.

lient Ref.

- -~

.06208
39T306

106208
74G14

106210
72G379-C1

106211
706170

106225-1
75T26

106230
78T57

106231
72T495C-11

106233
80T66

106234
78T103

LAW MANAGER -~ PATENT LIST REPORT

R L - o

Sort By File #

Inventor

Title

Country

E.A. Blommers

CURABLE RESORCINOL TERMINATED UREA-FORM
ALDEHYDE RESINS

UNITED STATES

G. LESTON
PURIFICATION OF 3,5 DIALKYLPHENOLS
UNITED STATES

S.N. Holter

PROCESS FOR PRODUCING MOMO-SUBSTITUTED
ALKYLRESORCINOL ISOMERS

UNITED STATES

W.T. Gormley et al.

THERMOSET EPOXY FOAM COMPOSITIONS AND A
METHOD OF PREPARING THE SAME

UNITED STATES

H. Dressler

PROCESS FOR PREPARATION OF POLYALKYLBEN
ZENE HYDROPEROXIDE

UNITED STATES

H. Dressler
ARYL SULFIDE SULFONATE POLYMER
UNITED STATES

K. B. Reabe et al.

PROCESS FOR REACTING SULFURIC ACID AND
AN AROMATIC HYDROCARBON TO PURIFY A DIS
ULFONIC ACID PRODUCT OF AN AROMATIC HYD
ROCARBON

UNITED STATES

NICHOLAS P. GRECO

PREPARATION OF 1,3-CYCLIC DIONES BY VAP
OR PHASE CYCLIZATION OF DELTA-KETO CARB
OXYLIC ACID ESTERS UTILIZING CARRIER CO
NDENSABLE UNDER AMBIENT CONDITIONS
UNITED STATES

DRESSLER, LEDERER and NOE

NOVEL N-METHYLOLATED/METHOXYMETHYLATED
ARYLDISULFONAMIDES

UNITED STATES

==

Serial No.
Patent No.

- vt e s ——

4,032,515

4,046,818

4,086,281

4,090,986

4,108,907

4,271,285

4,302,403

303,541
4,399,310

329,198
4,405,755

Filing Date
Issue Date

**/**/**«*
06/28/1977

*t/**/****

09/06/1877

**/**/****
0e/25/1978

*n/;*/****

05/23/1978

**/**/****
08/22/1978

**/**/****

06/02/1981

**/**/****
11/24/1981

0s/18/1981
08/16/1983

16/10/1981
09/20/1983



Jur Ref.
2lient Ref.

106237-1
81T32

106642
83T2

107630-2
B7CL7

108179
85G37CIP

114614

LAW MANAGER - PATENT LIST REPORT

Inventor
Title
Country

T I e e R ]

GRECO

PREP. OF RESORCINOL AND SUBSTITUTED RES
ORCINOLS BY LIQUID-PHASE DEHYDROGENATIO
N OF 1,3-CYCLIC DIONES DERIVED BY VAPOR
-PRASE CYCLIZATION OF DELTA-KETO CARBOX
UNITED STATES

N. P. Greco

PROCESS FOR PREPARATION OF TRISUBSTITUT
ED PHENOQLS

UNITED STATES

T. H. Dailey

RESORCINOL-MODIFIED PHENOLIC RESIN BIND
ER FOR REINFORCED PLASTICS

UNITED STATES

Dressler

PROCESS FOR THE PREPARATION OF M-AMINOP
HENOLS FROM RESORCINOL

UNITED STATES

Hang Dressler et al.

HYDROXYALKYL ARYL ETHERS OF DI- AND POL
YHYDRIC PHENOLS

UNITED STATES

Serial No.
Patent No.

- me o at we e = -

4,431,848

4,633,022

07/577,807
5,075,414

07/498,980
5,130,489

07/840,487
5,244,725

ANNEX G
page' 4

Filing Date
Issue Date

**/**/****
02/14/1984

**/**/****
12/30/1986

09/04/1990
12/24/1991

03/26/1990
07/14/1992

02/24/1992
09/14/1993
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INDSPEC - U.S. PENDING PATENTS

LAW MANAGER - PATENT LIST REPORT
===============:==:;==========='===

Sort By File #

Inventor .
Our Ref. Title Serial No. Filing Date
Client Ref. Country Patent No. Issue Date
113296 Durairaj 08/003,987 01/15/1993
RESORCINOL-BASED EPOSY RESINS VAL TALLE

UNITED STATES



L3vaNALL g
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Sort By File #

Inventor

ur Ref. Title Serial No. Filing Date

lient Ref. Country Patent No. Issue Date

.06111-4 Ching-Yong Wu 586,672 12/21/1988

1561223 PREPARATION OF RESORCINOL 1,319,708 06/29/1993
CANADA

.06111-5 Dr. wWu 14,293 12/22/1988

15G1222 PREPARATION OF RESORCINOL 163,596 06/04/1932
MEXICO -

106112-1 Wu 88312260.8 12/?5/1988

35G23 HYDROPEROXIDATION OF DIISOPROPYLBENZENE (0323743 06/17/19%2
EUROPE: France, Germany, Italy, Netherlands, United Kingdom

106112-4 Dr. Wu 14,294 12/22/1988

85G23 HYDROPEROXIDATION OF DIISOPROPYLBENZENE 163,587 06/04/1992
MEXICO

106112-5S Ching-Yong Wu 586,662 *Rk fhk [ hkkw

85G23 HYDROPEROXIDATION OF DIISOPROPYLBENZENE 1,304,758 07/07/1992
CANADA

106113-2 Wu 88312261.6 LA VAEFALE )

85G2 OXIDATION DECOMPOSITION 0322246 03/04/1992

EUROPE: Belgium, France, Germany, Italy, Netherlands, Spain,
United Kingdom

106113-1-DE Ching-Yong Wu P3868897.2 *h fxk fakkd
85G2 OXIDATION & SUBSEQUENT DECOMPOSITION OF P3868897.2 03/04/1992
DIHYDROPEROXIDE
GERMANY
106113-4 Dr. Wu 14,295 12/22/1988
85G2 OXIDATION AND SUBSEQUENT DECOMPOSITION 163,598 06/04/1992

OF DIHYDROPEROXIDE
MEXICO



Our Ref.

Client Ref.
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106113-5
85G2

106114-~-4
85G1
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Inventor

Title

Country

Wu

OXIDATION AND SUBSEQUENT DECOMPOSITION
OF DIHYDROPEROXIDE

CANADA

Dr. Wu
DECOMPOSITION OF DIHYDROPEROXIDE TO RES
ORCINOL
MEXICO

Serial No.
Patent No.

- e o - -

586,671
1,306,758

14,292
163,595

ANNEX
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Filing Date
Issue Date
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12/21/1988
08/25/1992

**/**/****
06/04/1992
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Inventor
ur Ref. Title Serial No. Filing Date
lient Ref. Country Patent No. Issue Date
06112-1 Wu 88312259.0 12/22/1988
1561223 PREPARATION OF RESORCINOL *k ek [rkhn
EUROPE
106111-2 Ching-Yong Wu 63-324712 12/22/1988
3561223 PREPARATION OF RESORCINOL s
JAPAN
106111-3 DR. WU PIBBO6834 12/22/1988
85G1223 PREPARATION OF RESORCINOL *ufhk [Ekhw
BRAZIL
106112-2 Ching-Yong Wu 63-324709 12/22/1988
85G23 HYDROPEROXIDATION OF DIISOPROPYLRENZENE LA TALYALE L
JAPAN
106112-3 DR. WU PI8B06829 12/22/1988
B5G23 HYDROPEROXIDATION OF DIISOPROPYLBENZENE ok [hk [rknsk
BRAZIL
106113-2 Ching-Yong Wu 63-324710 12/22/1988
85G2 OXIDATION AND SUBSEQUENT DECOMPOSITION wxfhk [hkdw
OF DIHYDROPEROXIDE
JAPAN
106113-3 DR. WU PIBB0683S 12/22/1988
BSG2 OXIDATION AND SUBSEQUENT DECOMPOSITION A AT NA S L
OF DIHYDROPEROXIDE
BRAZIL
106114-1 wWa 88312262 12/22/1988
85G1 DECOMPOSITION OF DIHYDROPEROXIDE TO A TALTALE L
RESORCINOL
EUROPE
106114-2 Ching-Yong Wu 63-324711 12/22/1988
85G1 DECOMPOSITION OF DIHYDROPEROXIDE TO RES *ox ks fhkww
ORCINOL
JAPAN
106114-3 DR. WU PIBRO6828 12/22/1988
85G1 DECOMPOSITION OF DIHYDROPEROXIDE TO RES A TALTALLES
ORCINOL
BRAZIL
106114-5 wWu 586,670 12/21/1988
85G1 DECOMPOSITION OF DIHYDROPEROXIDE TO dde fhk [ahww
RESORCINOL

CANADA
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Inventor
ir Ref. Title Serial No. Filing Date
.ient Ref. Country Patent No. Issue Date
35763 HANS DRESSLER 2 FALYEZ IR
3G4 LONG CHAIN ALKYL RESQORCINOL PHOSPEITES 0230779 03/07/159%0
EUROPE: Germany, Netherlands, United Kingdom
05783 HANS DRESSLER 862,977 07/24/1986
4C49 PROCESS FOR RESOTROPIN 164.355 10/24/1%90
NORWAY
06068 HANS DRESSLER 515,001 07/30/1986
4049 PROCESS FOR RESOTROPIN 1,275,408 10/23/1990
CANADA -
.06168-2 Hood et al. 504,723 Xk fuk fhrns
15C8 RESINS FOR USE IN FORMING FAST CURING W 1,279,740 01/29/1991
O0D LAMINATING ADHESIVES
CANADA
106168-4 Hood et al. 861088 Kk frk fawkk
35C8 RESINS FOR USE IN FORMING FAST CURING W 165.030 12/12/1930
00D LAMINATING ADHESIVES
NORWAY
106168-5 Hood et al. ¥k [hw fRrEx
85Cs8 RESINS FOR USE IN FORMING FAST CURING W 86/1747 11/26/1986
O0D LAMINATING ADHESIVES
SOUTH AFRICA
106193-~2 Dressler *ox [rk fhrak
83G26 NOVEL BIOCIDES 1,286,086 07/16/1991

CANADA



ur Ref.

‘1ient Ref.

- - o — . -

.06193-3
313G26

L06193-5
33G26

106195-2
85G4

106196-2
81172

1061396-5
B1T72

106196~6
81T72

1061388-2
80T12

LAW MANAGER - PATENT LIST REPORT
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Sort By File #

Inventor
Title
Country
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HANS DRESSLER ET AL.

NOVEL BIOCIDES EMPLOYING RESORCINOL DER
IVATIVES
EUROPE: Gerwmany, United Kingdom
Dressler-Ward

NOVEL BIOCIDES

JAPAN

Dressler
LONG-CHAIN ALKYL RESORCINOL PHOSPHITES
CANADA

H. Dressler et al.

IMPROVED PROCESS FOR PREPARATION OF THI
O-BIS PHENOLS

CANADA

DRESSLER-MAXWELL
PREPARATION OF THIO-BIS-PHENOLS
UNITED KINGDOM

HANS DRESSLER ET AL.

IMPROVED PROCESS FOR PREPARATION OF THI
0-BIS PHENOLS

JAPAN

N. P. Greco

LIQUID PHASE PREPARATION OF DELTA KETO

CARBOXYLIC ACID ESTERS UTILIZING LIQUID
PHASE INSOLUBEL CATALYST

CANADA

Serial No.
Patent No.

- e — -

0232618
61-315885
1609988
526,662
1,295,620
1,242,218
2120656

S8 93282

1,212,382

cuNINLn (g
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Filing Date
Issue Date

**/**/****
08/08/1990

**/**/****
01/31/1991

**/**/****

02/11/1895

**/**/****
09/20/1988

**/**/****

10/23/1985

05/26/1983
08/09/1991

**/**/o***

10/07/1986
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ur Ref.
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.06198-3
30T12

106199-4

84CaS

106199-5
84C49

106225-2
75T26

106237-3
81732

106237-4
81T32

LAW MANAGER - PATENT LIST REPORT
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Inventor
Title
Country

N.P. Greco

LIQUID PHASE PREPARATION OF DELTA KETO
CARBOXYLIC ACID ESTERS UTILIZING LIQUID
PHASE INSOLUBLE CATALYST

FRANCE

Dresslex
PROCESS FOR RESOTROPIN
JAPAN

Dresslexr

PROCESS FOR RESOTROPIN
EUROPE: France, Germany, Italy

H. Dressgler

PROCESS FOR PREPARATION OF POLYALKYLBEN
ZENE HYDROPEROXIDE

CANADA

N. P. GRECO

PREPARATION OF RESORCINOL & SUBSTITUTED
RESORCINOL BY LIQUID-PHASE DEHYDROGENA

TION OF 1.3-CYCLIC DIONES DERIVED BY VA
POR-PHASE CYCLIZATION OF DELTA-KETO CAR
CANADA

Greco
PREP. OF RESORCINOL etc.
FRANCE

Serial No.
Patent No.

L N R

83 04168

61-179792
1617863

[y

86305508.3

0210781

1,099,747

1,185,619

83 04169

pPage 11

Filing Date
Issue Date

- s e - -

LA VALFALLEY
03/14/1983 .

07/30/1986
0e/12/1991

07/17/1986
11/13/1%91

**/*t/***t
04/21/19581

**/**/w***
04/16/1985

**/t*/****

03/14/1983



nr Ref.
lient Ref.
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106237-5
31T32

106237-6
81T32

106237-7
81T32

110875-2
85C50 CIP

LAW MANAGER - PATENT LIST REPORT
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Sort By File

Inventor

Title

Country

Greco

PREP. OF RESORCINOL etc.
GERMANY

Greco
PREP. OF RESORCINOL etc.
ITALY

N. P. Greco

PREPARATION QF RESORCINOL & SUBSTITUTED
RESORCINOL BY LIQUID-PHASE DEHYDROGENA
TION OF 1.3~CYCLIC DIONES DERIVED BY VA
POR~PHASE CYCLIZATION OF DELTA-XETO CAR
JAPAN

R. T. Hood et al.
RUBBER COMPOUNDING RESIN
MEXICO

Serial No.
Patent No.

B R P I P Y

P3302848.6~-09

1,212,864

1455074

24626
163,849

nNNLA o

bage 12

Filing Date
Issue Date

- e — - - —— - —

**/**/*t*t

11/29/1984

**/**/****
11/30/1989

**/**/****
08/25/14$88

02/21/199%1
06/25/1992
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‘

Inventor
our Ref. Title Serial No. Filing Date
Client Ref. Country Patent No. Issue Date
104115-1 T. H. Dailey 1-274756 10/20/1989
B7CL7 RESORCINOL MODIFIED PHENOLIC RESIN BIND *k fudk [kt
ER FOR REINFORCED PLASTICS
JAPAN
104115-2 Dailey, Jr. 611,703 09/18/1989
87C17 RESORCINOL MODIFIED PHENOLIC RESIN BIND ik fhk [ukhn
ER FOR REINFORCED PLASTICS
CANADA
104115-3 T. H. Dailey 894283 10/26/1989
87C17 RESORCINOL MODIFIED PHENOLIC RESIN BIND *w [hk [hkwk
ER FOR REINFORCED PLASTICS
NORWAY
104115-4 Dailey 19386 02/06/1990
g7C17 RESORCINOL MODIFIED PHENOLIC RESIN BIND A VAL NALL L
ER FOR REINFORCED PLASTICS
MEXICO
104115-5 T. H. Dailey 1455-90 02/07/1990
87C17 RESORCINOL MODIFIED PHENOLIC RESIN BIND WATALTALEL
ER FOR REINFORCED PLASTICS
KOREA
104115-7 T. H. Dailey 900,575 02/06/1990
87C17 RESORCINOL MODIFIED PHENOLIC RESIN BIND LA FAL VAL L
ER FOR REINFORCED PLASTICS
FINLAND
104115-8 T. H. Dailey 89312614.4 12/04/1989
87C17 RESORCINOL MODIFIED PHENOLIC RESIN BIND A TAATAL L
ER FOR REINFORCED PLASTICS
EUROPE
105487-10 R. T. Hood et al. 893798 09/25/1989
85C50 IMPROVED RUBBER COMPOUNDING RESINS LA TALTA LA
NORWAY
105487-2 HOOD ET AL. 89309862.4 09/28/1989
85C50 RUBBER COMPOUNDING RESIN kk [k [rdkk

EUROPE



L4}

nr Ref.

lient Ref.

- .

L05487-4
35C50

105487-5
85Cs0

105487-6
B5C50

105487-7
85Cs50

105487-8
85C50

105487-9
85C50

1056893
85C8

105764
84C49

LAW MANAGER - PATENT LIST REPORT

Inventor
Title
Country

Hood-Lamars
IMPROVED RUBBER COMPOUNDING RESIN
KOREA

R. T. Hood et al.

PROCESS FOR MAKING A RUBBER COMPOUNDING
RESIN AND COMPOUND

BRAZIL

Hood-Lamars
IMPROVED RUBBER COMPOUNDING RESINS
CANADA

Hood et al.
RUBBER COMPOUNDING RESIN
DENMARK

R. T. Hoeod et al.
IMPROVED RURBER COMPOUNDING RESINS
FINLAND

Hood et al.
IMPROVED RUBBER COMPOUNDING RESINS
MEXICO

R. T. Hood et al.

PHENOL FORMALDEHYDE RESORCINOL RESINS I
N FAST CURING WOCD ADHESIVES

EUROPE

H. Dressler
PROCESS FOR RESOTROPIN
DENMARK

Serial No.
Patent No.

- — - -

14021/89

PI 8905123

612,;98
4692/89
894537
18600

86303101.9

3605/86

ANNEX G

page 14

Filing Date
Issue Date

I N L e

0s8/29/1989

**/**/****

10/10/1989

**/**/****

098/22/1989

**/**/****

09/22/1985%

**/*t/***t

09/26/1989

**/**/****

12/06/1989

**/t*/****

04/24/2986

**/**/****

07/29/1386

i*/**/****
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Client Ret.
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106168-3
85Cs8

106168-42
85C8DIV

106188-2
88C30

106188-3
B88C30

106188-4
88C30

106188-5
88C30

106188-~6
88C30

LAW MANAGER - PATENT LIST REPORT
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Sort By File #

Inventor
Title
Country
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HOQD-BENDER

RESINS FOR USE IN FORMING FAST CURING W
00D LAMINATING ADHESIVES

FINLAND

Hood et al.

RESINS FOR USE IN FORMING FAST CURING W
OOD LAMINATING ADHESIVES

NORWAY

Dressler
HYDROXYALKYLATION OF PHENOLS etc¢.
CANADA

Dressler
HYDROXYALKYLATION OF PHENOLS etc.
EUROPE .

Dressler

HYDROXYALKYLATION OF PHENOLS OR THIOPHE
NOLS WITH etc.

JAPAN

Hans Dressler

HYDROXYALKYLATION OF PHENOLS OR THIOPHE
NOLS WITH CYCLIC ORGANIC CARBONATES USI
NG TRIORGANOPHOSPHINE CATALYSTS

KOREA

Eans Dressler

HYDROXYALKYLATION OF PHENOLS OR THIOPHE
NOLS WITH CYCLIC ORGANIC CARBONATES USI
NG TRIORGANOPHOSPHINE CATALYSTS

MEXICO

==

Serial No.
Patent No.

e o -

861661

895004

[y

2043455-4

91305017.5

3-169905

9700/91

26180

ANNEX G
page 15

Filing Date
Issue Date

- - - -

04/21/1986

**/**/****

12/13/1989

**/**/****

05/29/1991

**7**/****

06/03/1991
**/**/****

07/10/1991

**/**/****

06/13/1991

**/**/****

06/11/1991

**/**/****
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Sort By File #

Inventor
ar Ref. Title Serial No. Filing Date
lient Ref. Country Patent No. Issue Date
06195-5 Dressler 61-299787 12/16/1986
5G4 LONG-CHAIN ALKYI RESORCINOL PHOSPHITES *h frk [eetn
JAPAN
.06237-8 Greco 83.00275 01/26/1983
11732 PREP.OF RESORCINOL etc. ‘ AT ALYAR LY
NETHERLANDS
.08179-2 Dressler 91302567.2 03/25/1991
15G37C CIP PROCESS FOR PREP. OF M-AMINOPHENOLS etc. ek fuk [tk
EUROPE _
108179-3 Hans Dressler 03-216732 03/25/1991
35G37 CIP PROCESS FOR THE PREPARATION OF M-AMINOP *h [hx frrhk
HENOLS. . .
JAPAN
108179-4 Dressler 912313 05/13/199%1
85G37C CIP PROCESS FOR PREP. OF M-AMINOPHENOLS etc. A TALYATT S
FINLAND
108179-5 8043/91 05/17/1981
B5G37C CIP PROCESS FOR THE PREPARATION OF m-AMINOP A VAL YERT
HENOLS FROM RESORCINOL
KOREA
11087S-1 Durairaj et al. 2,036,483 02/15/1991
85CS0 CIP IMPROVED RUBBER COMPOUNDING RESIN WA TALTALE S
CANADA
1120875-3 Durairaj-Peterson-Lamars-Hood 2764/91 02/21/19%1
85C50 CIP IMPROVED RUBBER COMPOUNDING RESIN tw ke fhwnk

KOREA
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Our Ref.
Client Ref.
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110875-4
85Cs0 CIP

110875-5
85C50 CIP

LAW MANAGER -~
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Sort By File #

Inventor
Title
Country

- 98 v o G e e e Y e e B Y e S e R W e W - e g G e

Durairaj et al.
IMPROVED RUBBER COMPOUNDING RESIN

JAPAN

Durairaj et al.
IMPROVED RUBBER COMPOUNDING RESIN

EDROPE

PATENT LIST REPORT

Serial No.
Patent No.

L ]

HEI3-49180

81301255.5

page 17

Filing Date
Issue Date

- T s e et -

062/20/1991
**/**/****

02/18/1991

**/**/****
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ANNEX I
to
Security Agreement

ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS AND PATENTS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and
sufficiency of which are hereby acknowledged, Specialty
Acquisition Sub., Inc. (subsequently renamed INDSPEC Chemical
Corporation), a Delaware corporation (the "Assignor'") with
principal offices at 411 Seventh Avenue, Suite 300,
Pittsburgh, Pennsylvania 15219, hereby assigns and grants to
Bankers Trust Company, as Collateral Agent, with principal
offices at 130 Liberty Street, New York, New York 10006 (the
"Assignee"), a security interest in (i) all of the Assignor’s
right, title and interest in and to the United States
trademarks, trademark registrations and trademark appli-
cations (the "Marks") set forth on Schedule A attached
hereto, (ii) all of the Assignor’s right, title and interest
in and to the United States patents (the "Patents") set forth
on Schedule B attached, in each case together with (iii) all
Proceeds (as such term is defined in the Security Agreement
referred to below) and products of the Marks and Patents,
(iv) the goodwill of the businesses symbolized by the Marks
and (v) all causes of action arising prior to or after the
date hereof for infringement of any of the Marks and Patents

or unfair competition regarding the same.

0000S56TB.W51



ANNEX I
Page 2

THIS ASSIGNMENT is made to secure the full and
prompt performance and payment of all the Obligations of the
Assignor, as such term is defined in the Security Agreement
between the Assignor and the Assignee, dated as of December
2, 1993 (as amended from time to time, the "Security
Agreement"). Upon the occurrence of the Termination Date (as
defined in the Security Agreement), the Assignee shall, upon
such satisfaction, execute, acknowledge, and deliver to the
Assignor an instrument in writing releasing the security
interest in the Marks and Patents acquired under this
Assignment.

This Assignment has been granted in conjunction
with the security interest granted to the Assignee under the
Security Agreement. The rights and remedies of the Assignee
with respect to the security interest granted herein are
without prejudice to, and are in addition to those set forth
in the Security Agreement, all terms and provisions of which
are incorporated herein by reference. In the event that any

provisions of this Assignment are deemed to conflict with the

000056TB.W51



ANNEX I
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Security Agreement, the provisions of the Security Agreement

shall govern.

IN WITNESS WHEREOF, the undersigned have executed

this Agreement as of the

000056TB.W51

day of ¢, 1993.

SPECIALTY ACQUISITION SUB., INC.,
Assignor

By

Title:

BANKERS TRUST COMPANY, as
Collateral Agent, Assignee

By
Title:




“wy

STATE OF NEW YORK ) i
) ss.:
COUNTY OF NEW YORK )

on this day of December, 1993, before me
personally came who, being by me duly
sworn, did state as follows: that he is of

Specialty Acquisition Sub., Inc. (subsequently renamed
INDSPEC Chemical Corporation), that he is authorized to
execute the foregoing Assignment on behalf of said
corporation and that he did so by authority of the Board of

Directors of said corporation.

Notary Public

000056TB.W51

g



STATE OF NEW YORK )

ss.:
COUNTY OF NEW YORK )
On this day of December, 1993, before nmne
personally came who, being by me duly

sworn, did state as follows: that he is

of Bankers Trust Company, that he is authorized to execute
the foregoing Assignment on behalf of said corporation and
that he did so by authority of the Board of Directors of said

corporation.

Notary Public

000056TB.WS51
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REG. NO.

SCHEDULE A

REG. DATE



SCHEDULE B

PATENT PATENT NO. ISSUE DATE

000056TB.W51



ANNEX J
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Security Agreement

ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES COPYRIGHTS

WHEREAS, SPECIALTY ACQUISITION SUB., INC.
(subsequently renamed INDSPEC Chemical Corporation), a
Delaware corporation (the "Assignor"), having its chief
executive office at 411 Seventh Avenue, Suite 300,
Pittsburgh, Pennsylvania 15219, is the owner of all right,
title and interest in and to the United States copyrights and
associated United States copyright registrations and
applications for registration set forth in Schedule A
attached hereto;

WHEREAS, BANKERS TRUST COMPANY, as Collateral
Agent, having its principal offices at 130 Liberty Plaza, New
York, NY 10006 (the "Assignee"), desires to acquire a
security interest in, and 1lien on, said copyrights and
copyright registrations and applications therefor and the
goodwill of the business symbolized by said copyrights; and

WHEREAS, the Assignor is willing to assign to the
Assignee, and to grant to the Assignee a security interest in
and lien upon the copyrights and copyright registrations and
applications therefor described above;

NOW, THEREFORE, for good and valuable considera-
tion, the receipt of which is hereby acknowledged, and sub-
ject to the terms and conditions of the Security Agreement,
dated as of December 2, 1993, between the Assignor and the
Assignee (as amended from time to time, the "Security
Agreement"), the Assignor hereby assigns to the Assignee, and
grants to the Assignee a security interest in and a lien
upon, the copyrights and copyright registrations and
applications therefor set forth in Schedule A attached hereto
and the goodwill of the business symbolized by said
copyrights.

This Assignment has been granted in conjunction
with the security interest granted to the Assignee under the
Security Agreement. The rights and remedies of the Assignee
with respect to the security interest granted herein are
without prejudice to, and are in addition to those set forth
in the Security Agreement, all terms and provisions of

000056TB.W51



ANNEX J
Page 2

which are incorporated herein by reference. In the event
that any provisions of this Assignment are deemed to conflict
with the Security Agreement, the provisions of the Security
Agreement shall govern.

Executed at New York, New York, the __ day of
December, 1993.

SPECIALTY ACQUISITION SUB.,
INC., Assignor

By

Name:
Title:

BANKERS TRUST COMPANY, as
Collateral Agent, Assignee

By

Name:
Title:

000056TB.WS51



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

on this __ day of December, 1993 before me
personally came , Who being duly sworn, did
depose and say that he is of Specialty

Acquisition Sub., Inc., that he is authorized to execute the
foregoing Assignment on behalf of said corporation and that
he did so by authority of the Board of Directors of said
corporation.

Notary Public

000056TB.WS51



SCHEDULE A

U.S. COPYRIGHTS

REGISTRATION PUBLICATION
NUMBERS DATE COPYRIGHT TITLE
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ANNEX K
to
Security Agreement

Petrolia, Pennsylvania Hopper cars

AAR Designation

LO
LO
LO
LO
LO

LO
LO
LO
LO
LO
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LO
LO
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LO

LO
LO
LO
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LO

LO
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