FULBRIGHT & JAWORSKI! L.L.P.

A RecIsTERED LIMITED LIABILITY PARTNERSHIP
1301 McKINNEY, SUITE 5100
HousToN, TEXAS 77010-3095
WWW.FULBRIGHT.COM

NBIANCHI@FULBRIGHT.COM TELEPHONE: (713) es1-815!1
DIRECT DIAL: (713) 651-5114 FACSIMILE: (713) 651-5246

October 14, 2003

RECORDATION NO. ‘ —-) A ( 8 _ FILED

Mr. Vernon A. Williams
Secretary _
Surface Transportation Board 0CT 2 2 °03 1-07PM
Washington, D.C. 20423

SURFACE TRANSPORTATION BOARD
Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a), are
two original copies of Supplemental Agreement No. 4 dated as of August 1, 2003, a secondary
document as defined in the Board’s Rules for Recordation of Documents.

The enclosed document relates to the Connell IT documents which were previously filed
with the Board under Recordation Number 17918.

The names and addresses of the parties to the enclosed document are:

Trustor Verizon Capital Corp.
245 Park Avenue, 40" Floor
New York, New York 10167

Lessor U.S. Bank National Association
Goodwin Square
225 Asylum Street, 23™ Floor
Hartford, Connecticut 06103

Lessee BP Solvay Polyethylene North America
3333 Richmond Avenue
Houston, TX 77098

Guarantor Solvay America, Inc.
3333 Richmond Avenue
Houston, TX 77098

Lender Massachusetts Mutual Life Insurance Company
1295 State Street
Springfield, Massachusetts 01111

45370605.1/10304885 (ELTX 2284 and 2371)
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Mr. Vernon A. Williams
October 14, 2003
Page 2

A description of the railroad equipment covered by the enclosed document is:

Three hundred seventy two (372) plastic pellet covered hopper cars
of 5,800 cubic foot capacity bearing ELTX reporting marks and
road numbers 2000 through 2374, excluding 2191, 2284 and 2371.

A short summary of the document to appear in the index follows:

This document removes railcars ELTX 2284 and 2371 from the
Master Equipment Lease Agreement dated as of August 1, 1992, as
amended, due to the destruction of railcars ELTX 2284 and 2371 in
casualty events on May 13, 2003 and June 3, 2003, respectively.

Kindly return a stamped copy of the enclosed document to the undersigned.

Very truly yours,

MW g)ahﬂe/
Nina Bianchi Skinner

NBS/ak
Enclosures
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SUPPLEMENTAL AGREEMENT NO. 4

Dated as of August 1, 2003 RECORDATION Ng,__\_j_ﬂﬂ_:zﬂlm

nct 2 2 '03 1-07PM

SURFACE TRANSPORTATION BOARD

Between

VERIZON CAPITAL CORP.
Trustor

U.S. BANK NATIONAL ASSOCIATION
not in its individual capacity, solely as successor trustee under the
Trust Agreement dated as of August 1, 1992
Lessor

BP SOLVAY POLYETHYLENE NORTH AMERICA
Lessee

SOLVAY AMERICA, INC.
Guarantor

and

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
Lender

FILED WITH THE UNITED STATES SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 U.S.C. SECTION 11301 ON OCTOBER , 2003, AT __: M
UNDER RECORDATION NUMBER - AND DEPOSITED WITH THE OFFICE OF
THE REGISTRAR GENERAL OF CANADA PURSUANT TO SECTION 105 OF THE

CANADA TRANSPORTATION ACT ON OCTOBER ___,2003,AT __: .M.
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SUPPLEMENTAL AGREEMENT NO. 4

THIS SUPPLEMENTAL AGREEMENT NO.4, dated as of August 1, 2003
("Supplemental Agreement No. 4"), between VERIZON CAPITAL CORP., a Delaware
corporation (formerly Bell Atlantic Credit Corporation) ("Trustor"), U.S. BANK NATIONAL
ASSOCIATION, a national banking association (successor to State Street Bank and Trust
Company, successor to Fleet National Bank, formerly Fleet National Bank of Connecticut,
formerly Shawmut Bank Connecticut, National Association, formerly The Connecticut National
Bank), not in its individual capacity but solely as successor Trustee under the Trust Agreement
dated as of August 1, 1992 ("Lessor"), BP SOLVAY POLYETHYLENE NORTH AMERICA, a
Delaware general partnership (successor to Solvay Polymers, Inc.) ("Lessee"), SOLVAY
AMERICA, INC., a Delaware corporation ("Guarantor"), and MASSACHUSETTS MUTUAL
LIFE INSURANCE COMPANY, a Massachusetts corporation ("Lender™).

WITNESSETH:

Lessor and Lessee have previously entered into the Master Equipment Lease Agreement
dated as of August 1, 1992 (the "Lease"), Lease Schedule No. 1 thereto and Lease Schedule
No. 2 thereto;

Lender, MML Pension Insurance Company, a Delaware corporation ("MML"), and
Lessor have previously entered into the Security Agreement dated as of August1, 1992
(the "Security Agreement"), Security Agreement Supplement No.1 thereto and Security
Agreement Supplement No. 2 thereto;

The Connecticut National Bank (Lessor's predecessor in interest), not in its individual
capacity but solely as trustee under the Trust Agreement dated as of August1, 1992, with
Trustor, has previously issued to MML (i) a Nonrecourse Secured Note dated August 17, 1992,
in the original principal amount of $6,466,884.70, (ii) a Nonrecourse Secured Note dated
August 17, 1992, in the original principal amount of $3,053,237.84, (iii) a Nonrecourse Secured
Note dated August 17, 1992, in the original principal amount of $718,770.29, (iv) a Nonrecourse
Secured Note dated October 8, 1992, in the original principal amount of $2,582,503.59, (v) a
Nonrecourse Secured Note dated October 8, 1992, in the original principal amount of
$1,219,288.43 and (vi) a Nonrecourse Secured Note dated October 8, 1992, in the original
principal amount of $287,035.70 (collectively, the "Notes");

Lender and MML have previously entered into an Assignment and Bill of Sale dated as
of December 31, 1994 (the "Assignment"), which Assignment sold, transferred and assigned to
Lender all interests of MML in and to the Notes and therefore MML is not party to this
Supplemental Agreement No. 4;

Guarantor has guaranteed the obligations of Lessee under the Lease, including Lease
Schedules No. 1 and 2 thereto;

The parties hereto have previously entered into a Supplemental Agreement, dated as of
August 1, 1992 ("Supplemental Agreement No. 1"), which Supplemental Agreement No. 1 shall
continue in full force and effect except as specifically set forth in Supplemental Agreement No. 2
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(as hereinafter defined), in Supplemental Agreement No. 3 (as hereinafter defined) or in this
Supplemental Agreement No. 4;

The parties hereto have previously entered into a Supplemental Agreement No. 2, dated
as of October 8, 1992 ("Supplemental Agreement No. 2"), which Supplemental Agreement No. 2
shall continue in full force and effect except as specifically set forth in Supplemental Agreement
No. 3 (as hereinafter defined) or in this Supplemental Agreement No. 4;

The parties hereto have previously entered into a Supplemental Agreement No. 3, dated
as of April 28, 2000 ("Supplemental Agreement No. 3"), which Supplemental Agreement No. 3
shall continue in full force and effect except as specifically set forth in this Supplemental
Agreement No. 4; and

Each capitalized term used in this Supplemental Agreement No. 4 without being
expressly defined herein shall have the meaning ascribed to such term in the Lease or in the
Security Agreement, as applicable.

NOW, THEREFORE, in consideration of the mutual terms and cbnditions contained
herein and in the Lease, the parties hereto agree as follows:

1. Ratlcars ELTX 2371 and ELTX 2284 were each determined to be a "total loss" within the
meaning of Section 13(b) of the Lease on May 13, 2003 and on June 3, 2003, respectively.
Railcars ELTX 2371 and 2284, as further described in Schedulel to this Supplemental
Agreement No. 4, are collectively referred to herein as the "Lost Equipment”. The parties hereto
acknowledge and agree that, pursuant to Section 13(b) of the Lease, Lessee has paid the
Stipulated Loss Value with respect to the Lost Equipment and has otherwise fulfilled all of its
other obligations regarding the Lost Equipment.

2. The parties hereto agree and consent that:
@) all right, title and interest of Lessor in and to the Lost Equipment is hereby
assigned, sold and transferred to Lessee (subject, in all respects, to the provisions of the Bill

of Sale of even date herewith with respect to the Lost Equipment);

(ii)  the Lost Equipment is released and discharged from the provisions of the Lease
and of Lease Schedules Nos. 1 and 2;

(iii)  Lessee has no further obligation to pay any rent or any other amounts with respect
to the Lost Equipment;

(iv)  the Lost Equipment is released and discharged from security interests, liens and
encumbrances of the Security Agreement and of Schedules No. 1 and 2 thereto;

W) Lessee is hereby authorized to file, in all applicable jurisdictions, an appropriate

Uniform Commercial Code instrument of partial release with respect to the Lost Equipment;
and
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(vi)  Schedule II hereto sets forth revised rent amounts (in United States dollars) for
the dates set forth therein with respect to the remaining Equ1pment subject to the Lease,
based on an adjusted Acquisition Cost of $18,221,390.01.

3. This Supplemental Agreement No. 4 may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.

4. This Supplemental Agreement No. 4 shall in all respects be governed by and construed in

accordance with the laws of the State of New York without regard to principles of conflicts of
law.
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IN WITNESS WHEREOF, the parties hereto have each caused this Supplemental
Agreement No. 4 to be executed and delivered as of the date first above written.

45317520.6/10304885(ELTX 2284 and 2371)

VERIZON CAPITAL

By: P, M
Name: . |
Title: Semor Vice Presigent

U.S. BANK NATIONAL ASSOCIATION, not in
its individual capacity, but solely as successor
trustee under the Trust Agreement dated as of
August 1, 1992

k]
By, 41”1 %iﬁ’& i-—Mﬁpl_Q—
Name: issa A. DuMont

Title: Assistant Vice President

BP SOLVAY POLYETHYLENE NORTH
AMERICA

Roberf J. Sokol (
Vice President - Finance

SOLVAY AMERICA, INC.

By: %X i?éi, C&A/L

Edgar Hf Case
Treasurer
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MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

By: David L. Babson & Company Inc., as
Investment Adviser

Name:
Title:




SURFACE TRANSPORTATION BOARD ACKNOWLEDGEMENT

STATE OF NEW YORK §
§
COUNTY OF NEW YORK §

This instrument was acknowledged before me on August 26, 2003, by
} ) ' of VERIZON CAPITAL CORP., a Delaware

. s
corporation. ‘

Notary Public in and for

SUSANNE MAY M. MORAHAN  the State of New York

.. . Notary Public, State of New York
My Commission Expires: No. 01MO5039312

Qualified in Nassau Coun
Commission Expires 02/13/20 9¢

REGISTRAR GENERAL ACKNOWLEDGEMENT

STATE OF NEW YORK §

§

COUNTY OF NEW YORK §
On this 24 day of August, 2003, before me personally  appeared
ﬁﬁ oo A A A , to me known, who, being by me duly sworn, did depose
and say that he/she remdes at Katong . New York ; that he/she is a

Les ‘ of VERIZON'CAPITAL CORP., the corporation described
in and which executed the foregoing instrument; and that he/she signed his/her name thereto by

authority of the Board of Directors of said corporation. @S»W

Notary Public in and for
the State of New York

fead : SUSANNE MAY M. MORAHAN
My Commission Expires: Notary Public, State of New York
No. 01MOS5039312
Qualified in Nassau County
Commission Expires 02/13/20 96
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SURFACE TRANSPORTATION BOARD ACKNOWLEDGEMENT

STATE OF CONNECTICUT §
§
COUNTY OF HARTFORD §

This instrument was acknowledged before me on -Ausust _ﬁ_ 2003, by

Me lissa A DoMent , _ Assistant Vice President of [J.S. BANK NATIONAL ASSOCIATION, a
national banking association.

\Z{Lwr\ 6) M(naﬁjjﬁ

Notary Public in and for
the State of Connecticut
My Commission Expires:
y P SUSAN P. MoNALLY

NOTARY PUBLIC
¥ COMM EXPIRES MARCH 31.2005

REGISTRAR GENERAL ACKNOWLEDGEMENT

STATE OF CONNECTICUT §
§
COUNTY OF HARTFORD §

97# W

On this day of Awugust, 2003, before me personally appeared

e livta A- DoMont , to me known, who, Eeing by me duly sworn, did depose and
say that he/she resides at , I ; that he/she is a
Assistunt Ve Cresiden of U.S.” BANK KATIONAL ASSOCIATION, the
corporation described in and which executed the foregoing instrument; and that he/she signed

his/her name thereto by authority of the Board of Directors of said corporation.

/AZLLAN (J/) I/l’/((, Aﬂ{/

Notary Public in a«{ for

the State of Connecticut

My Commission Expires:

SUSAN P Me
» A;VOTARYPUE?,';I(:‘Y
YISV EXDIRES MARCH 31, 2005
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SURFACE TRANSPORTATION BOARD ACKNOWLEDGEMENT
STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on August _/é 2003, by Robert J. Sokol,
Vice President — Finance of BP SOLVAY POLYETHYLENE NORTH AMERICA, a Delaware
general partnership.

o

N
;o 2
1 Z <
B a & .
" re of ;&_5 Notary Public in and for

e EXPES IO -

RS .“t\\\\\\\ the State of Texas

- N
it

My Commission Expires:

REGISTRAR GENERAL ACKNOWLEDGEMENT
STATE OF TEXAS §
§
COUNTY OF HARRIS  §

On this / z’zwday of August, 2003, before me personally appeared Robert J. Sokol, to
me personally known, who, being by me duly sworn, says that he is the Vice President — Finance
of BP SOLVAY POLYETHYLENE NORTH AMERICA, the Delaware general partnership
described in and which executed the foregoing instrument; and that he signed his name thereto
by authority of the Board of Directors of said company.

UWLMW

Notary Public in and for

the State of Texas

My Commission EXpire?{’/”/’/w,/Oé '-'i'7\:\'\}\\\\\\‘\\\\
Anniny
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SURFACE TRANSPORTATION BOARD ACKNOWLEDGEMENT
STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on August ’_3__ , 2003, by Edgar H. Case,
Treasurer of SOLVAY AMERICA, INC., a Delaware corporation.

Wy,
A iy,
O AN D,? ’f/,///
LS80
weus, L 7
Q- <

o Mo &
:.-""5? m'..:'. %2:: Notary Public in and for
z &5 H the State of Texas
My Commission Expires: 0)"4'755:;\?(?2/53\\3\5
BRSO
1, iy ﬁ\:\‘\\\j\\\\\\\‘\\\

REGISTRAR GENERAL ACKNOWLEDGEMENT
STATE OF TEXAS §

§
COUNTY OF HARRIS ~ §

On this | 3 W'day of August, 2003, before me personally appeared Edgar H. Case, to me
personally known, who, being by me duly sworn, says that he is the Treasurer of SOLVAY
AMERICA, INC., the corporation described in and which executed the foregoing instrument;
and that he signed his name thereto by authority of the Board of Directors of said corporation.

\\\\\\IIHAIIH“,”I

A 0,

Ny, ANOR 1,
Ol NP

»
&
7

2,

S Q—v & PUB(/@ S
H 2 S8 Wiz Notary Public in and for
= : O =
Sqz N H
Eb & ;0E the State of Texas
£ CRN Y =
.. % Areof @ §
My Commission Expggs: ... exeS P&
7, 0 AT
////””//Hm431\&\'.\\\\\\‘\\\
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SURFACE TRANSPORTATION BOARD ACKNOWLEDGEMENT

COMMONWEALTH
XSTAHERRE OF MASSACHUSETTS  §
§
COUNTY OF HAMPDEN §

This instrument was acknowledged before me on Oct
Mark A. Ahmed , the Managing Director 0

MUTUAL LIFE INSURANCE COMPANY, a Massachusetts corporatiop.

ﬂm i

tary Public in and for
the State of Massachusetts

er 10 , 2003, by
ASSACHUSETTS

My Commissio

LLEN COMTQIS
Notary Public
Commonwealth of Massachusetts
My Commission Expires
January 28, 2010

REGISTRAR GENERAL ACKNOWLEDGEMENT

COMMONWEALTH

XSTAXRE OF MASSACHUSETTS  §

§

COUNTY OF HAMPDEN §
On this 10  day of October, 2003, before me personally appeared
Mark A. Ahmed , to me known, who, being by me duly sworn, did depose
and say that he/she resides at _g.jongmeadow, Massachusetts ; that he/she is the
Managing Director of MASSACHUSETTS MUTUAL LIFE INSURANCE

COMPANY, the corporation described in and which executed the foregoing instrument; and that
he/she signed his/her name thereto by authority of the Board of Directors of said corporation.

otary Public in and for
the State of Massachusetts

45317520.6/10304885(ELTX 2284 and 2371)




SCHEDULE I TO SUPPLEMENTAL AGREEMENT NO. 4

Description of the Lost Equipment:

Two Center Flow® covered hopper rail cars of 5,800 cubic foot capacity initialed ELTX
and numbered 2284 and 2371, together with all parts, appurtenances and other equipment or
property attached to said hopper cars.
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