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February 13, 1996 —
@
—
o
- i)
'\ Mr. Vernon A. Williams —
, Secretary ~

\,Q’pi Surface Transportation Board =
PN Washington, D.C. 20423 2,

% Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), and the regulations thereunder, are three (3) copies of a Memorandum of
Collateral Trust and Intercreditor Agreement, dated as of January 29, 1996, a primary
document as defined in the Board’s Rules for the Recordation of Documents under 49
C.F.R. Section 1177.

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

Assignor: Huntsman Chemical Corporation
500 Huntsman Way
Salt Lake City, Utah 84108

Assignee:  Banker Trust Company
One Banker's Trust Plaza
130 Liberty Street
30th Floor
New York, New York 10006

A description of the railroad equipment covered by the enclosed document is
attached as Schedule A to the Memorandum.
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Mr. Vernon A. Williams
February 13, 1996
Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return two (2) stamped copy of the enclosed document 1o the
undersigned.

Robert W. Alvord

RWA/bg
Enclosures




SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

2/13/96

Robert W. Alvord

Alvord And Alvord

918 Sixteenth Street, NW., Ste. 200
Washington, DC., 20006-297

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C.\/JJO:&, om 5,13/9¢ & 12.45pM ,and

assigned recordation number(s). 19929, 19930, 11064-1,13239-J, 13240-L.
15208-A, 18643-A,19144-D and E,19321-1.

Sincerely yours, W A e
s

/ ,/ O A
/ P fw/ﬂ - :“J“/'O <
ernon A. Williams
S

ecretary

Enclosure(s)

$_210.00 The amount indicated at the left has been received in payment of a fee in connection with .a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to ine your document.

A
/4
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MEMORANDUM OF COLLATERAL TRUST AND INTERCREDITOR
AGREEMENT

This Memorandum of Collateral Trust and Intercreditor Agreement dated as
of January 294 , 1996 evidences the fact that, pursuant to that certain Collateral Trust and
Intercreditor Agreement (the "Collateral Trust Agreement") dated as of January 29, 1996
by and among Huntsman Chemical Corporation, a Utah corporation (the "Assignor"), certain
of its affiliates, Bankers Trust Company, as Collateral Trustee thereunder (the "Assignee"),
Bankers Trust Company, as Administrative Agent under that certain Credit Agreement
defined in the Collateral Trust Agreement, and ABN AMRO Bank N.V. and Bank of
America National Trust and Savings Association, as Managing Agents under such Credit
Agreement, Assignor has granted to Assignee a first priority security interest in all of its
rights, title and interests in and to each of the railcars identified on Schedule A attached
hereto and made a part hereof. Reference is hereby made to the Collateral Trust Agreement
for a description of all the rights, interests, duties and obligations of Assignor, Assignee and
the other parties thereto.

IN WITNESS WHEREOF, Assignor and Assignee have executed this
Memorandum of Collateral Trust and Intercreditor Agreement as of January 29 , 1996.

HUNTSMAN CHEMICAL BANKERS TRUST
CORPORATION, COMPANY,

as Assignor as Assignee
By: e Tm—« Z‘*b(\ By: %r&/ %7(\—%‘1/}4
Name: K\M«o Esp\m Name: : / {{/ TR {\ /
Title: \}(gc ?resﬂ(&\’% TINAACE. Title: BN
Address: Address:
HUNTSMAN CHEMICAL BANKERS TRUST
CORPORATION COMPANY
500 Huntsman Way One Bankers Trust Plaza
Salt Lake City, Utah 84108 130 Liberty Street

30th Floor

0023480

New York, New York 10006
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Huntsman Chemical Corporation:
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STATE OF NEW YORK )
; ) ss.:
COUNTY OF NEW YORK )

On this 274, day of January, 1996 before me personally appeared _\j. (1.0
Ceo Lin , to me personally known, who being by me duly sworn, says that
he is a Vice President, of Huntsman Chemical Corporation, that the foregoing instrument
was signed on behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporation.
AW/
T ¢ L

c/ " 7 Notary Public
Ommission expires__“//¢ / §.
JAYE_SHORE .
1~ State of New Yor
Notary "L??v‘ ? '.*3‘va“‘#§

(SEAL) DR e

My

0066743




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

On this 29th day of January, 1996 before me personally appeared Mary
Zadroga, to me personally known, who being by me duly sworn, says that she is a Vice
President of Bankers Trust Company, that the foregoing instrument was signed on behalf of
said corporation by authority of its Board of Directors, and she acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public
Notey Babh: State o ko York
. O New
I T
s
n
(SEAL) Dec. 31, 199

0076042.01
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