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COLLATERAL ASSIGNMENT AGREEMENT

COLLATDRAL ASSIGNMENT AGREEMENT dated as of

‘February_ 15, 1973, between Asugurp, Txe. (the *““Company”’), a Dela

ware eorpmatmu, and Merrox Baxg, N.A, (the ¢“Trustee’’), a national

banking assocviatisn incorporated and- existing under the laws of the
- United Stated of America, as Tiustee for the holders of the Notes

referred to below under the Trust Agreement {the “Trust Agree-

ment”’}, dated as of the date hereof, hetween the Gompany and the

Trustee:

1 Assxg'ned Rights. Thm Agreement relates to.

| (a) the Bareboat Charter Agreement, daied as of the date
hereof, between the Company, as owner, and 0il Pay, Inc, (*‘Char-
terer”), a Delaware corporation, as charterer (snch-Bareboat

Charter Agreement, as from time to time amended or supplemented . "
in accordance mth its terms, hemg herem called the “Gharter”)

and

{b) the Consti‘uctioﬁ Contraet,;dated as of *Séptember 1, 1972
(the “‘Construction Contract’’), beiween Dravo Corporation, a
Pennsylvania corporation (the **Builder’’), and Ashland Oil, Ine,
‘a Kentucky corporation (‘‘Ashland’’) and the Assignment (the
*‘Construction Contract Assignment’?), dated as of the date hereof

and substantially in the form of Exhibit G to the-Note Purchase.

Agreement, dated as of the date hereof (the ‘' Note Agreement’’),

between the Company and New York Life Insurance Company (the "
‘Purchaser’’}, providing for the issue and sale of $12,500,000 ag- -
_ gregate principal amount of the. Company’s 8% Notes due October

1, 1994 (the ‘‘Notes’’, such term to include all notes and other
securities issued in exchange therefor and in replacement thereof),

whereby Ashland assigns its rights under the Construction Contract . '

to the Company.

.AJl capﬂ:ahzed terms used herein without deﬁmtmn sha]l have tha_ | ‘

respective meanings specified in the Charter.

2. Security for Notes. This Agreement is made pursuant'to‘ and m

- consideration of the execution by the Purchaser of the Note Agreement

and is made for the pro rata benefit of the holders of all the Notes from
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time to time outstanding to secure the payment of the prineipal of and
the premium, if any, and interest on the Notes and the performance of
‘and compliance with all of the terms of the Note Agreement and the
Notes. This. Agreement shall terminate upon the termination of the -
Trust Agreement as provided in. Section 16 thereof,

3. Assignment. " Subject to the terms and conditions of this
.Agreement, the Company hereby presently and irrevocably assigns,
transfers.and sets over to the Trustee all of the right, title and interest

- ‘of the Company in and to the Charter and the Construetion Contract’

. as assigned to the Company by the Construction Contract Assignment
and all. amounts becoming due thersunder, except that, so long as
no Event.of Default shall have occurred and be continuing, amounts
payable by Charterer pursnant to Section 4 of the Charter shall be
paid to or on the.order of the Company.

- 4 Payment of Assigned Sums., Charterer is hereby directed to
. pay all sums assigned pursuant to Section 3 fo the Trustee af its address
specified in or pursuant to Section 11, for application as provided in
Section 4 of the Trust Agreement. '

5. Performance of Charter and Construction Contract, ete. The
. Company at its expense will perform and comply with all the terms of
"the Charter; the Construction Contract Assignment and the Construe-
tion Contract,to be performed or complied with by it, will maintain the
-Charter, the 'Constructiozl Contract Assignment and the Construction
Contraect in full force and effect, will enforce the Charter, the Construe-
tion' Contract Assignment and the Construetion Contract in accord-
ance with their respective terms and will take all such action to that
end as from time to time may be requested by the Trustee.

6. Amendment of Charter and Construction Contract, ete, With-
* out the prior written consent of the Trustee, the Company will not (a)
amend, modify or otherwise change any term of the Charter, the Con-
struction Contract Assignment or the Construction Centract or give
‘or join im any waiver, consent or approval thereunder, (3) subordi-
nate, discharge or terminate the Charter, the Construetion Contract As-
“signment or the Construetion Confraect, or consent to or accept any sub-
ordination, discharge, termination or surrender thereof, or permit any
“condition or evert to exist or - occur which would, or waul& entitle Char-
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terer, Ashland or the Builder, as the case may be, to dxscha.rge, termi-
nate or surrender the same, axcept as expressly prowded in the Charter,
the Construction Contract Assignment or the Construction Contract,

respectively, (¢) waive any default under or breach of the Charter, the -
Construction Contract Assignment or the Construction Contract, (d)
consent to or permit any prepayment or discount of charter hire or -

payment of advance charter hire under the Charter, or (e) take any
other action in econnection with the Charter, the Construetion Contract
Assignment or the Construction Contraet whmh would have-the effect
of impairing the value of the Company’s interest therein or rights
thereunder or of the Barges, or of impairing the’ n,,hts or. mterests
of the Trustee or the holders of the Notes. .

7. Notices, etc. The Company will deliver to the Trustee and to
each holder of any Notes, promptly upon receipt thereof, duplicates or
copies of all notices, requests, demands and other instruments received

by the Company under or pursuant fo the Charter, the Construction

Contract Assignment and the Construetion Contract, to the extent that
the same shall not have been delivered to the Trustee or such holder
pursuant to the Charter, the Construction Contract Assignment or the
Construction Contract. The Company from time to time, npon request
of the Trustee, will make to Charferer, Ashland or the.Builder such

demands and requests for information or for actionas the Company -

is entitled toc make under the Charter, the Construction Contract As-
-signment or the Construction Contract, respectively. The- Company
will also give the Trustee, each holder of any Notes and Ashland

. prompt written notice of any event or- oceurrence of the character

referred to in Section 4 of the Guaranty Agreement (the “Guaranty”)

dated as of the date hereof, between the C‘ompany‘, Ashland. and the =
Trustee, deseribing such event or oceurrence in sufficient detail to enable |

* Ashland to take the action it is. required to take pursuant -to such

Section 4, but any failure by the Company to do so shall not’ reheve_' o

Ashland of ifs obligations pursuant to such Section 4.

- 8. No Assumption by Trustee, etc Nelther t]ns Agreement nor

aany action or inaction on the part of the Trustee or-any holder
of the Notes under this Agreement shall release the Company from

any of its obligations under the Charter, the Construction Contract

- Assignment or the Construction Contract, or Ashland from any of
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1ts obligations under the Conqtructmn C‘ontract or constitute an assump-
. tion of any such obligations on the part of any such persons. No action
or failure to act on the part of the Campany shall adversely affect or
© limit the rights-of the Trusteé or any holder of the Notes under this -
. Agreement or, through this Agreement, under the Charter, the Con-
‘struction: Contract Assignment or the Construction Contract.

9. New Oharter with Ashland. Tn case the Charter shall be ter—
" minated as & result of the rejection thereof by any trustee, receiver or-
liquidating agent of Charterer or any of its property in any bankruptey,
“insolveney, reorganization, arrangement, composition, readjustment,
liguidation, dissolution or similar proceeding, the Compédny, upon-the
- written request of the Trustee, will enter into a new Charter with Ash-
land containing the same terms and conditions as are contained in the
: Charter and having a term corresponding to what would have been the
_balance of the term of the- Charter but for such termination, all as
provided in Section 2.3 of the Guaranty. From and after the date of
_such new-charter, all the provisions of this Agreement applicable to
" the Charter and to the Company and Charterer in respect of the Charter;
~shall also be applicable fo such new eharter and to the Company and -
Ashland in respect thereof, to the same exient and in the same manner
as such ymvxswns are applicable fo the Charter and to the Company

~ and Charterer i in respect thereof.

10. Further Assurances. The Company at its expense will execute,
acknowledge (if required) and deliver all such instruments and take
all such action as the Trustee from time to time may request for the

“assuring to the Trustee of the fnll henefits intended to bhe created by
this Agreemenf;. .

11. Notices. All notices and other communications hereunder
shall be in writing and shall be deemed to have been given when deliv.
ered or mailed by first class mail, postage prepaid, addressed, (a) if to.
the Company, at 1404 Delaware Trust Building, Wilmington, Delaware

"19801 ‘or at such other address as the Company shall have.furnished to
the Trustee in writing, or (b) if to the Trustee, at its principal corpo-
rate trust office, Mellon Square, Pittsburgh, Pa. 15230, Attention:
Corporate Trust Division, or (¢} if to any holder of any Note, at its
address specified in or pursnant to the Note Agreement or (d) if to
Ashland, at its address specified in or pursuant to the Guaranty. Lo

-+ 12. Termination. This Agreement shall become and be void and
of no effect upon temnatxon of the. Trust Agreement pursuant to
Section 16 thereof. -
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13. Miscellaneous. 'Any term of this Agreement may be amended,
waived, discharged or terminated only by an instrument in writing
signed by the Company and the Trustee and consented to by Charterer.
This Agreement shall be binding upon the Company and its successors
and assigns and all persons claiming under or through the Company or

any such successor or assign, and shall inure to:the benefit of and be.

enforceable by the Trustee and its successors and assigns. The Trustee
joins in'this Agreement-on the terms and conditions set forth in Section
9 of the Trust Agreement. The headings in this Agreement are for

- purposes of reference only and shall not limit or define the meaning
hereof. This Agreement shall be construed in accerdance with and -
governed by the laws of the State of Delaware., This Agreement may .
be executed in any number of counterparts, each of which shall be an ~

original, but all of which together shall constitute one instrament,

In Wrrnzss Wxessor, the parties have caused this Agreement to

be executed and delivered and their respective corporate seals to be
hereunto sffixed and attested by their respectwe officers thereunto duly
suthorized as of the date first above written.

~  Asmaquip, Irxc.
[cammm SEaL)

Secretary -

Mm.:.o:cr BAI\K NiL
’ ‘as Tmstee

- ... ..~ Assistant Vice President
Attest: . . T
m‘,_> . . . ] . . - “ ' - o

' E‘ZP,_QJ\. w.m.aa_«m.\_;
Assistant Secrefary
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State oF DELAWARE ‘
C‘OUNTY OF N]E’W CASTLE ﬁ

On thw ﬁth day of April, 1973 hefore me pelbonallv appeared
CmarLEs Berriyt, to me personally kmown, who being by me duly -
sworn, says that ke is a Vice President of Aanmp Ixc., that the seal
affixed to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said cor-
poration by amthority of its Board of Directors, and he acknowledged

~that the execuntion of the foregoing mstmment was the free act a:ud deed '

of said corpomtmn
Wﬁjfﬁmnﬁ_ﬂ_m 2L/

IR NotaryPublsc
My commission expires. "ab.é__ij/ [2.2..5

CoMMON WEALTH 0F PENNSYLVANIA
Couxry or ALLBEGRENY

. On this -6th day of April, 1973, before me personally appeared
Ricmarp - Doxanve, to me personally known, who being by ‘me
duly sworn, says that he is an Assistant Viee President of Meurow
Bawg, N.A., that the seal affixed to the foregoing instrnment is the
corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the exccution of the foregoing
_instrument was the free act and deed of said corporation.

,:./gxé:n-tém;(/—% .

‘ Notary Public =~ -
S . o Ilwt.mllt of, Hetary Publle

Pitisborgh, Aliegheny Gounty, Penrzylvanly
My commission expzres “”j_’“ﬁﬁﬁaﬁa ESia January 34, 1974

- -
vy
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CONSENT TO COLLATERAL ASSIGNMENT

O Pﬁ, Ixc, (**Charterer’’), a Delaware corporation, and Asm-

Laxp Omw, Ivo. (‘‘Ashland’’), a Kentueky corporation, hereby (a)
acknowledge receipt of executed copies of ‘the foregoing Collateral

Assignment Agreement (the ‘*Assignment’’) and of the Note Agree-

ment and the Trust Agreement referred to therein, agree that such
copies constitute adequate notice of all matters contained: therein and

- eonsent thereto in all respects, (b) agree to comply with all the terms

of such Collateral Assignment Agreement and to pay all sums assigned

thereby in accordance with the terms thereof, (¢) agree mot to
take or omit to take any action which would result'in any default under -

or breach of the Bareboat Charter Agreement, or the Consfruction

Contract Assignment or the Construction Contract referred to in the
Assignment or in the ocourrence of any Event of Default as defined in
the Note Agreement and (d) agree that any payments made pursnant

hereto and to the Assignment shall be made without set off or deduction
and shall be final and that the undersigned will not seek to recover from

* the Trustee or the holders of any of the Notes for any reason whatso-.
ever any moneys paid pursuant hereto or to.the Assignment.

Charterer agrees to perform and comply with all’ the terms: of E
-the Charter referred to in the Assignment required to be performed
or complied with by Charterer, and agrees that the Trustee referred .

to in the Assignmeny (the ¢‘Trustee’’) shall be entitled to ‘the benefit of

Charterer’s obligations under such Charter, fo the extent assigned .
pursuant to the Assignment, as though the Trustee had beem named a8 -

Owner in such Charter.

Ashland agrees to perform and comply mth all the terms of the .
.such Construetion Contract and such Construction: Contract Assignment
- required to be performed or complied with by Ashland,.and agrees-
that the Trustee shall be entitled to the benefit of Ashland’s obligations
under such Construction Contract and such Construetion Contraet
Assignment, to the extent assigned pursnant to the Assignment, as’

. though the Trustee had been named a8 asmgnee m such Gonstructmn -

Contract Assignment.

This Consent to- Ca:allateral Ass1gnment shal] be bmdmg uponn :
" the respectwe successors and assigns of Charterer and Ashland and
shall inure to the benefit of and be enforceable by the Trustee and - -

its suceessor at the time acting as such Trustee

e a]

%
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IN ‘Wrrygss ‘W HEREOF, Gharterer and J3Lshla:nd have -caused this
Consent to Collateral Assignment to be executed and deliversd- and.

their respective corporate seals to be hereunto affixed and attested by

their respective officers thereunto duly authonzed as of F ebruary 15,
19'?3

OIL PAY, Ixo.

[ CORPDRATE SEAL)

wm ot v e o ot v ....--........-—.......—.-........._..

Vice President

e
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CoMMONWEALTH oF KENTUCEY 58 s
Cousty oF Greezve "

The foregoing mstrnmcnt was acknmviedged before me this ﬁth
day of April, 1873, by Wz//n‘?&ug_ﬁ’ﬂrﬂd& ...... , & Viee President of -
O PAY, Inc, a Delaware eorporatmn, on behalf of the corporation,

¢arole S, SALTIDERS, Notary Publie
My commission ex?ﬂ'es -ty Gommission Explres e 28, 1976°

S - Wm\/-w

Notary Public

CommonwraLra of KExTUcky )
Couxey oF GREENUP B
.. The foregoing instrument was acknowledged before me this 6th
day of April, 1973, by ALaE . APWEN Administrative Vice President -
of Asuraxp Ow, Ixc, a Kentucky corporation, on behalf of the cor-
- poration.

s ‘

CAROLE S. SAUNDZRS, Nniary Publie

' My comumission expires . sy Conmission Explres june-28, 1876 2. 1 S

asit. %W

Notary Public







