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RECORDATION NO. /79/5’/« FHED

JAN 3101 12-42 M
7=
SURFAGE TRANSPORTATION BOARD

HOUSTON
WASHINGTON, D.C.
AUSTIN
SAN ANTONIO
DALLAS
NEW YORK
LOS ANGELES
MINNEAPOLIS
LONDON
HONG KONG

Re:  Secondary Document to Primary Document No. 17918 for Recordation at the
Surface Transportation Board

Surface Transportation Board
1925 K Street N.W., Suite 700
Washington, D.C. 20423

Dear Sirs:

Pursuant to the provisions 0of49 U.S.C. § 11301 and 49 C.F.R. Part 1177, enclosed please
find duplicate originals of the secondary document described below for recordation at the Surface

Transportation Board:

Secondary Document - Supplemental Agreement No. 3 dated April 28, 2000.
The names and addresses of the parties to this document are:

Trustor:

Trustee:

Lessee:

Guarantor:

Lender:

5624095.1/990572

Bell Atlantic Credit Corporation
245 Park Avenue, 40" Floor
New York, New York 10167

State Street Bank & Trust Company, as Trustee
Goodwin Square

225 Asylum Street

Hartford, Connecticut 06103

Solvay Polmers, Inc.
333 Richmond Avenue
Houston, Texas 77098

Solvay America, Inc.
3333 Richmond Avenue
Houston, Texas 77098

Massachusetts Mutual Life Insurance Company
1295 State Street, F461
Springfield, Massachusetts 01111



Surface Transportation Board
January 30, 2001
Page 2

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

This document removes rail car ELTX 2191 from (i) the Master Equipment Lease
Agreement dated August 1, 1992 (Primary Doc. No. 17918); Lease Schedule No. 1
dated August 17, 1992 (Doc. No. 17918-A) and Lease Schedule No. 2 dated
October 8, 1992 (Doc. No. 17918-E), due to its destruction in a casualty event. It
also discharges ELTX 2191 from the security interests, liens and encumbrances of
the Security Agreement and Schedules 1 and 2 thereto, and it adjusts the rent
payment schedule to reflect the loss of ELTX 2191.

Also enclosed is a check in the amount of $27.00 in payment of the filing fee. Please file-

stamp and return the additional copy of the document presented for recordation. Should you have
any questions or require further information, please call me at (713) 651-5558.

Very truly yours,

Darice Angel W

Senior Legal Assistant
Enclosures

Via Hand Delivery
cc: Jay Olmstead (w/o enclosures) (Firm)

5624095.1/990572
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SURFACE TRANSPORTATION BOARD

SUPPLEMENTAL AGREEMENT NO. 3

Dated as of April 28, 2000
Between

BELL ATLANTIC CREDIT CORPORATION
("Trustor"),

STATE STREET BANK AND TRUST COMPANY,
not in its individual capacity, solely as successor trustee under the
Trust Agreement dated as of August 1, 1992
("Lessor"),

SOLVAY POLYMERS, INC.
("Lessee"),

SOLVAY AMERICA, INC.
("Guarantor"),

and

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
("Lender")

FILED WITH THE UNITED STATES SURFACE TRANSPORTATION BOARD PURSUANT
TO 49.US.C. § 11301 ON , 2001, AT __ .M. RECORDATION
NUMBER:

5444132.3 (ELTX 2191)



SUPPLEMENTAL AGREEMENT NO. 3

SUPPLEMENTAL AGREEMENT NO. 3, dated as of April 28, 2000 ("Supplemental
Agreement No. 3"), between Bell Atlantic Credit Corporation, a Delaware corporation formerly
named NYNEX Credit Company ("Trustor"), State Street Bank and Trust Company, a
Massachusetts bank and trust company, not in its individual capacity but solely as the successor
trustee under the Trust Agreement dated as of August 1, 1992 ("Lessor"), Solvay Polymers, Inc., a
Delaware corporation ("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 August 1, 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 August 1, 1992, with Trustor,
has previously issued to MML (i) a Nonrecourse Secured Note dated August 17, 1992, in the original
principal amount of $718,770.29 and (ii) a Nonrecourse Secured Note dated October 8, 1992, in the
original principal amount of $287,035.70 (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;

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
(as hereinafter defined) or in this Supplemental Agreement No. 3;

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 this Supplemental Agreement
No. 3; and

5444132.3 (ELTX 2191)



Each capitalized term used herein 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 conditions contained herein
and in the Lease, the parties hereto agree as follows:

L. On or before October 6, 1997, the item of Equipment described in Schedule I to this
Supplemental Agreement No. 3 (the “Lost Equipment”), was determined to be a "total loss" within
the meaning of Section 13(b) of the Lease. 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 fulfilled all of its other obligations regarding the Lost Equipment.

3. The parties hereto agree and consent that:

1) 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);

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

(iif)  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; and

(v) Schedule IT hereto sets forth revised rent amounts (in United States dollars)
for the dates set forth therein with respect to the remaining Equipment subject
to the Lease, based on an adjusted Acquisition Cost of $18,319,299.00.

4. This Supplemental Agreement No. 3 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.

S. This Supplemental Agreement No. 3 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.

5444132.3 (ELTX 2191) -2-



IN WITNESS WHEREOF, the parties hereto have each caused this Supplemental Agreement
No. 3 to be executed and delivered as of the date first above written.

BELL ATLANTIC CREDIT CORPORATION
By 7 L7 27/_.

Name: Michael Flynn
Title: Vice President

STATE STREET BANK AND TRUST COMPANY,
not in its individual capacity, but solely as successor
trustee under the Trust Agreement dated as of
August 1, 1992

SOLVAY POLYMERS, INC.

By. %b%

Gary N. Miertschin
Vice President - Commercial Operations

SOLVAY AMERICA, INC.

Edgar H. Case
Treasurer

5444132.3 (ELTX 2191) -3-



MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

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

By W@r@%;

Name: Thomas P. Shea
Title: Managing Director

54441323 (ELTX 2191) -4-



STATE OF CONNECTICUT §

o O

COUNTY OF HARTFORD

On this gﬂ day of AOVEHE £R . 2000, before me personally appeared

Robert L favno/ds , to me known, whe, being by me duly sworn, did

depose and say that he/sherésidesat_// yAA) Brrer) RNOAF, A /g/z: CT pCog"
sthathe/sheisa__ VJTL fres/Ber)7-

of STATE STREET BANK AND TRUST 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.

Notary Public in m@or
the State of Connecticut

.. . DAWN P. HEINTZ
My Commission Expires: NOTARY, PUBLIC

MY COMMISSION EXPIRES MAY 31, 2002

STATE OF NEW YORK §
. , §
COUNTY OF NEW YORK §
On this 1 day of November , 2000, before me personally appeared
Michael Flynn , to me known, who, being by duly sworn, did
depose and say that he/she residesat 311 West 91 Street, New York, NY 10024

;thathe/sheisa Vice President
of BELL ATLANTIC CREDIT CORPORATION, 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.

Notary Public in and for

the State of New York

Notar PMBAIRVQ ro
o . y Public, Stat
My Co ission ExperSI No. 31 -4?3 1£:}82f7gj ow York
mm Qualified in New York Count
Commission Expires February 28, 20 D)

54441323 (ELTX 2191) -5-



STATE OF TEXAS

COUNTY OF HARRIS

This instrument was acknowledged before me on W % ~_, 2000, by

Gary N. Miertschin, Vice President - Commercial Operations of SOLVAY POLYMERS, INC., a
Delaware corporation.

§
§
§

: .54:_zmoAN0ﬁ'E‘ss
5, NOTARY PUBLIC %MM /@ ////M/%W

«H
Cor?rt: tgngoget);a;oa Notary Public in and for

‘f"*' the State of Texas

STATE OF TEXAS §
§
COUNTY OF HARRIS §

‘ oy
This instrument was acknowledged before me on ﬁ&ﬁ/% R 9’0 , 2000, by

Edgar H. Case, Treasurer of SOLVAY AMERICA, INC., a Delaware Corporation.

i Rk iy

;\“ Fue SAl\ig)TRA D ANDRESS '
£ ARY PUBLIC
Q State of Texas /ﬂ M / / / UW
v
A Comm. Exp. 05-13-2003 ( Notary Public in and for

b the State of Texas

My Commission Expires:

STATE OF MASSACHUSETTS  §

§

COUNTY OF HAMPDEN §
On this [m day of /h NUda./ , 2001, before me personally appeared
ﬂc\m::w /? Shea , to me known, who, being by me duly sworn, did

depose and say that he/she resides at Lma WaAﬁw Mas sachpzeotts

- that he/sheis a Mareg q, ms) cectvr of Davd L. B #
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY, the corporation Jescribed in ne.

and which executed the foregoing instrument; and that he/she signed his/her name thereto by Inyestaand”

authority of the Board of Directors of said corporation. Advises

R 7
o ooty 0. Worah
fo bl 20 / Notary Public in and for
the State of Massachusetts

B Ay Nyt

My Commission Expires:

5444132.3 (ELTX 2191) -6-



SCHEDULE I
to
SUPPLEMENTAL AGREEMENT NO. 3

Description of the Lost Equipment:

One 5,800 cubic foot capacity plastic pellet covered hopper car initialed ELTX and numbered 2191,
together with all parts, appurtenances and other equipment or property attached to said hopper car.

54441323 (ELTX 2191) -7-
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