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ALVORD AND ALVORD RECORDATION NO.
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W. SEP 15 05 '\0-53 AM
SuITE 30! )
WASHINGTON, DC.  SURFACE TRANSPORTATION BOARD |
ELIAS C. ALVORD (1942) 20036 S OF COUNSEL
ELLSWORTH <. ALVORD (1964) - URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

Septernber 15, 2005

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Collateral Security Agreement, dated as of
August 16, 2005, a primary document as defined in the Board's Rules for the
Recordation of Documents.

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

Collateral Agent:  Deutsche Bank AG New York Branch
60 Wall Street
New York, New York 10005

Assignors: Huntsman International LLC

Airstar Corporation

Eurofuels LLC

Eurostar Industries LLC

Huntsman Australia Inc.

Huntsman Chemical Company LLC

Huntsman Chemical Finance Corporation

Huntsman Chemical Purchasing Corporation

Huntsman EA Holdings Llc

Huntsman Enterprises, Inc.

Huntsman Ethyleneamines Ltd.

Huntsman Expandable Polymers Company, LC

Huntsman Family Corporation

Huntsman Fuels, L.P.

Huntsman Group Holdings Finance
Corporation
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Huntsman Group Intellectual Property Holdings
Corporation

Huntsman Headquarters Corporation

Huntsman International Chemicals Corporation

Huntsman International Financial LLC

Huntsman International Fuels, L.P.

Huntsman International Services Corporation

Huntsman International Trading Corporation

Huntsman MA Investment Corporation

Huntsman MA Services Corporation

Huntsman Petrochemical Canada Holdings
Corporation

Huntsman Petrochemical Corporation

Huntsman Petrochemical Finance Corporation

Huntsman Petrochemical Purchasing
Corporation

Huntsman Polymers Corporation

Huntsman Polymers Holdings Corporation

Huntsman Procurement Corporation

Huntsman Propylene Oxide Holdings LLC

Huntsman Propylene Oxide Ltd.

Huntsman Purchasing, Ltd.

Huntsman Texas Holdings LLC

JK Holdings Corporation

Petrostar Industries LLC

Polymer Materials Inc.

500 Huntsman Way

Salt Lake City, Utah 84108

A description of the railroad equipment covered by the enclosed document
All railroad equipment of the Assignors WHETHER NOW OWNED OR
HEREAFTER ACQUIRED.

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

Collateral Security Agreement.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.
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Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly ,
ﬁ/ S
Robert W. Alvord
RWA/anm

Enclosures
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COLLATERAL SECURITY AGREEMENT

dated as of August 16, 2005

by and among
HUNTSMAN INTERNATIONAL LLC,
CERTAIN SUBSIDIARIES OF HUNTSMAN INTERNATIONAL LLC
FROM TIME TO TIME PARTY HERETO
and

DEUTSCHE BANK AG NEW YORK BRANCH,
AS COLLATERAL AGENT
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COLLATERAL SECURITY AGREEMENT

COLLATERAL SECURITY AGREEMENT (as amended, restated,
supplemented, replaced or otherwise modified from time to time, this “Agreement”), dated as of
August 16, 2005, is by and among each of the undersigned (each, an “Assignor” and, together
with any other entity that becomes a party hereto pursuant to Section 14.2(d) hereof, collectively,
the “Assignors”) and DEUTSCHE BANK AG NEW YORK BRANCH, as Collateral Agent for
the benefit of (i) the Lenders and the Administrative Agent under the Credit Agreement
hereinafter referred to; (ii) the Senior Secured Notes Trustee, for the benefit of itself and the
holders of the Senior Secured Notes; (iii) if one or more Lenders (or any Affiliate thereof) has
heretofore entered into or hereafter enters into one or more Interest Rate Agreements or Other
Hedging Agreements permitted pursuant to Section 8.2(¢) of the Credit Agreement with, or
guaranteed by, the Borrower or any of its Subsidiaries, any such Lender or Lenders or any
Affiliate of such Lender or Lenders (even if the respective Lender subsequently ceases to be a
Lender under the Credit Agreement for any reason) so long as any such Lender or Affiliate
participates in the extension of such Interest Rate Agreements or Other Hedging Agreements and
their subsequent assigns, if any (collectively, the “Secured Hedging Agreements™); and (iv) one
or more financial institutions from time to time party to Overdraft Facilities Agreements with, or
guaranteed by, the Borrower or any of its Subsidiaries (collectively the “Secured Parties” or the
“Secured Party”). The meaning of capitalized terms used herein shall be determined in
accordance with Section 14.13 hereof.

WHEREAS, Huntsman International LLC, a Delaware limited liability company
(the “Borrower” or the “Company”), the financial institutions (the “Lenders”) from time to time
party thereto, Deutsche Bank AG New York Branch, as administrative agent (together with any
successor agent, the “Administrative Agent”), Deutsche Bank Securities Inc., as joint lead
arranger and joint book runner, Citigroup Global Markets Inc., as co-syndication agent, joint lead
arranger and joint book runner and Credit Suisse, as co-syndication agent and joint book runner,
are contemporaneously herewith entering into a Credit Agreement dated as of the date hereof
(the “Credit Agreement”, as the same may hereafter be amended, modified, extended, renewed,
replaced, restated, waived or supplemented from time to time, and including any agreement
extending the maturity of or restructuring of all or any portion of the Indebtedness under such
agreement Or any successor agreements);

WHEREAS, Huntsman LLC, a Utah limited liability company, (“HLLC”) has
issued $455.4 million in aggregate principal amount of Senior Secured Notes due 2010 (together
with any additional notes issued under the Senior Secured Notes Indenture (as hereinafter
defined) which are permitted to be issued under the Credit Agreement, the “Senior Secured
Notes”) under an Indenture, dated as of September 30, 2003, among Borrower, the Assignors
parties thereto as guarantors, and HSBC Bank USA, as trustee thereunder (such trustee and any
successor trustee thereunder, the “Senior Secured Notes Trustee”, and such indenture, as
amended, restated, supplemented, refinanced, replaced or otherwise modified from time to time,
the “Senior Secured Notes Indenture”);

S 4 oo sk s T e ottt
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WHEREAS, the Assignors party to the Senior Secured Notes Indenture have
guaranteed the obligations of HLLC under the Senior Secured Notes Indenture;

WHEREAS, the Borrower or any of its Subsidiaries may have from time to time
before the date hereof, entered into, or guaranteed, one or more Interest Rate Agreements or
Other Hedging Agreements each as described on Schedule A hereto (collectively, the “Existing

Hedging Agreements™);

WHEREAS, on the Closing Date, HLLC will merge with and into the Borrower,
with the Borrower as the surviving entity;

WHEREAS, the Borrower or any of its Subsidiaries may at any time and from
time to time enter into, or guarantee, one or more Interest Rate Agreements or Other Hedging
Agreements;

WHEREAS, the Borrower or any of its Subsidiaries may at any time and from
time to time enter into, or guarantee, one or more loan agreements evidencing the Overdraft
Facilities (the “Qverdraft Facilities Agreements™);

WHEREAS, pursuant to the Subsidiary Guaranty, each Assignor (other than the
Borrower) has jointly and severally guaranteed to the Secured Parties (other than the Senior
Secured Notes Trustee and the holders of the Senior Secured Notes) the payment when due of all
obligations of Borrower and the other Assignors under or with respect to the Loan Documents,
the Secured Hedging Agreements and the Overdraft Facilities Agreements;

WHEREAS, Huntsman Headquarters Corporation has guaranteed to the Secured
Parties (other than the Senior Secured Notes Trustee and the holders of the Senior Secured
Notes) the payment when due of all obligations of Borrower and the other Assignors under or
with respect to the Loan Documents, the Secured Hedging Agreements and the Overdraft
Facilities Agreements; and

WHEREAS, each Assignor desires to execute this Agreement in order to satisfy
the conditions under the Credit Agreement and the Senior Secured Notes Indenture.

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

ARTICLE I
SECURITY INTERESTS

1.1 Grant of Security Interests. (a) As collateral security for the prompt and
complete payment and performance of the Secured Obligations when due, and to induce the
Administrative Agent and the Lenders to enter into the Credit Agreement and to make the Loans
and provide the other financial accommodations to Borrower contemplated therein, each such
Assignor does hereby grant, pledge, assign and transfer unto the Collateral Agent, in its capacity
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as Collateral Agent hereunder for the benefit of the Secured Parties, a continuing security interest
of first priority in all of the right, title and interest of such Assignor in, to and under all of the
following, whether now existing or hereafter from time to time arising, and whether now owned
or hereafter from time to time acquired or created: (i) all cash, accounts, deposits, Deposit
Accounts, Investment Property, securities accounts, securities and insurance policies now or at
any time hereafter in the possession or under control of such Assignor or its respective bailees
and any interest therein, (ii) each and every Receivable, (iii) all Contracts, together with all
Contract Rights arising thereunder, and all equity and debt securities and other interests in any
and all Unrestricted Subsidiaries, (iv) all Inventory, (v) any cash collateral account established
with respect to such Assignor and all monies, securities and instruments deposited or required to
be deposited in such cash collateral account, (vi) all Equipment, (vii) all Marks, together with the
registrations and right to all renewals thereof, and the goodwill of the business of such Assignor
symbolized by the Marks and all Intellectual Property Causes of Action, (viii) all Patents and
Copyrights, and all reissues, renewals or extensions thereof, (ix) all computer programs and all
intellectual property rights therein and all other proprietary information, including, but not
limited to, Trade Secrets, (x) all vehicles, aircraft, vessels, barges, railcars, rolling stock and
Fixtures, together with accessions thereto and replacement parts therefor, (xi) (A) all
Intercompany Notes described in Schedule B (as it may, from time to time, be supplemented in
accordance with the terms hereof), all other Intercompany Notes and all other promissory notes
owing to such Assignor; (B) (1) all Capital Stock described in Schedule C (as it may, from time
to time, be supplemented in accordance with the terms hereof) and (2) all other Capital Stock;
and (C) all Stock Rights, (xii) all books and records, customer lists, ledger cards, credit files,
print-outs, and other materials and records pertaining to any of the foregoing, whether now
owned or hereafter acquired, (xiii) all other Goods, General Intangibles, Chattel Paper,
Documents and Instruments, (xiv) all Letter-of-Credit Rights, (xv) any Commercial Tort Claims
described on Schedule 2.1(k), (xvi) all other personal property of such Assignor, whether now
owned or hereafter acquired, (xvii) all documents of title evidencing or issued with respect to any
of the foregoing, and (xviii) all Proceeds and products of any and all of the foregoing (including,
without limitation, all insurance and claims for insurance effected or held for the benefit of such
Assignor in respect thereof) (all of the above, as limited below in Sections 1.1(c) and 1.1(d),
collectively, the “Collateral”); provided, however, that the security interests granted hereunder
shall only cover any Assignor’s right, title and interest in any asset subject to liens described in
clause (2) of Section 8.1(h) of the Credit Agreement, to the extent that the Lender (as defined in
that certain Loan Agreement by and among Huntsman Headquarters Corporation, Huntsman
Petrochemical Corporation, Huntsman Chemical Corporation, Huntsman Packaging Corporation
and U.S. Bank of Utah dated as of December 17, 1996 (the “Headquarters Loan Agreement”) has
consented to the grant by Huntsman Headquarters Corporation of a security interest in any
Collateral (as defined in the Headquarters Loan Agreement) hereunder.

) The security interests of the Collateral Agent under this Agreement extend
to all Collateral of the kind which is the subject of this Agreement (but subject to the limitations
contained in this Agreement) which the Assignor may acquire at any time during the
continuation of this Agreement.

(c) The Collateral shall not include any property or assets (whether tangible or

intangible, including without limitation, Capital Stock) or any right, title or interest in respect
thereof (i) which constitutes the Capital Stock (as defined in the Senior Secured Notes Indenture)
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of Subsidiaries (as defined in the Senior Secured Notes Indenture) of the Borrower or of any
Guarantor (as defined in the Senior Secured Notes Indenture), or any Stock Rights or Proceeds
thereof in any such Capital Stock, (ii) which is subject to an agreement that expressly prohibits
the assignment thereof, or the creation of a security interest therein (including, without
limitation, Receivables (and Deposit Accounts holding proceeds of those Receivables) subject to
a Permitted Accounts Receivables Securitization), (iii) to the extent that any law or regulation
applicable to such rights or property prohibits the assignment thereof or the creation of a security
interest therein and (iv) to the extent that such collateral is not required to be pledged under
Section 7.11(a), (c) or (d) of the Credit Agreement; provided, however, that such rights and
property described in the preceding clauses (ii) and (iii) shall be excluded from the Collateral
only to the extent and for so long as such agreement (in the case of clause (ii)) or such law (in the
case of clause (iii)) continues to expressly prohibit the creation of such security interest, and
upon the expiration of such prohibition, the rights and property as to which such prohibition
previously applied shall automatically be included in the Collateral, without further action on the
part of the Assignor or the Collateral Agent; provided, further, that the Capital Stock of LPC
pledged by TAI shall constitute Collateral, except that the exercise of any rights or remedies with
respect to the Capital Stock of LPC shall be subject to the transfer restrictions set forth in the
Joint Venture Agreement dated as of October 18, 1993 between TAI and Kronos Louisiana, Inc.

(d)  Notwithstanding Sections 1.1(a) and (b), for the avoidance of doubt,
Collateral shall not include Capital Stock and equity interests, or portion thereof, of Persons
organized outside the United States which would otherwise be required to be pledged to the
Collateral Agent pursuant to the terms hereof (“Foreign Equity Interests™) but which are pledged
pursuant to collateral documents (“Foreign Pledge Documents™) governed by the laws of a
jurisdiction other than any State or Federal laws of the United States of America.

1.2  Delivery of Pledged Stock and Pledged Intercompany Notes. The
Pledged Intercompany Notes listed on Schedule B and the certificates representing the Pledged

Stock listed on Schedule C (other than the shares of capital stock of foreign entities which are
not certificated) shall be delivered to the Collateral Agent contemporaneously herewith together
with appropriate undated note powers and stock powers duly executed in blank. Neither the
Collateral Agent nor any Secured Party shall be obligated to preserve or protect any rights with
respect to the Pledged Intercompany Notes or the Pledged Stock or to receive or give any notice
with respect thereto whether or not the Collateral Agent or any Secured Party is deemed to have
knowledge of such matters. The Collateral Agent agrees to hold such Pledged Stock, the
Pledged Intercompany Notes and any other Collateral in its possession for the benefit of the
Secured Parties.

1.3  Continued Performance by Assignor. The assignments and security
interests under this Agreement granted to the Collateral Agent shall not relieve any Assignor
from the performance of any term, covenant, condition or agreement on such Assignor’s part to
be performed or observed under or in respect of any of the Collateral pledged by it hereunder or
from any liability to any Person under or in respect of any of such Collateral or impose any
obligation on the Collateral Agent to perform or observe any such term, covenant, condition or
agreement on such Assignor’s part to be so performed or observed or impose any liability on the
Collateral Agent for any act or omission on the part of such Assignor relative thereto or for any
breach of any representation or warranty on the part of such Assignor contained in this
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Agreement or any other Loan Document, or in respect of the Collateral pledged by it hereunder
or made in connection herewith or therewith.

1.4  Power of Attorney. By way of securing its obligations hereunder, each
Assignor hereby constitutes 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 such 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.

1.5  Intercreditor Agreement. Each of the Secured Parties agrees that all the
rights hereunder are subject to the terms of the Intercreditor Agreement, a copy of which is
attached as Exhibit B hereto (as amended, modified, supplemented, replaced or restated, the
“Intercreditor Agreement”).

ARTICLE I
GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

2.1  General Representations, Warranties and Covenants. In addition to
and not in limitation of the representations and warranties of any Assignor set forth in any other

Debt Document to which such Assignor is a party, each Assignor represents, warrants and
covenants to the Collateral Agent, which representations, warranties and covenants shall survive
execution and delivery of this Agreement, as follows:

(@ Incorporation of Credit Agreement Representations. The
representations and warranties set forth in Article VI of the Credit Agreement as they relate to

such Assignor or to the Loan Documents to which such Assignor is party, each of which
representations is incorporated herein by reference, are true and correct in all material respects
and the Collateral Agent shall be entitled to rely on such representations and warranties as if
fully set forth herein.

(b)  Title to Debt and Notes. Such Assignor is the direct and sole legal and
equitable owner of any and all Pledged Debt and Pledged Intercompany Notes indicated on
Schedule B as being owned by it. Such Assignor has the authority to pledge and deliver such
Pledged Debt to the Collateral Agent pursuant hereto.

(c)  Title to Pledged Stock. Such Assignor is the record and beneficial owner
of each share of the Pledged Stock indicated on Schedule C as being owned by it. All of such
shares of the Pledged Stock are duly authorized, validly issued, fully paid and non-assessable (or,
with respect to foreign entities, to the extent such concepts are applicable under the laws under
which such entities are organized). Such Assignor has all requisite rights, power, and authority
to pledge and deliver such Pledged Stock to the Collateral Agent pursuant hereto (or, with
respect to the shares of capital stock of any foreign entities that are not certificated, to execute,
deliver, record and register any and all pledges or charges on such shares which are necessary or
advisable to create a first priority perfected security interest (subject to clauses (i) and (vi) of the
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definition of “Customary Permitted Liens” in the Credit Agreement) in such shares). Each
Assignor indicated on Schedule C as owning shares in a foreign entity has executed and
delivered and will promptly following the date hereof record and register, any and all pledges,
charges and other instruments necessary to create valid, continuing, perfected Liens (or the
equivalent rights under the applicable laws of the relevant foreign jurisdictions) on such Pledged
Stock (subject to clauses (i) and (vi) of the definition of “Customary Permitted Liens” in the
Credit Agreement) in favor of the Collateral Agent, for the benefit of the Collateral Agent and
the Secured Parties.

(@) Necessary Filings. Subject to the limitations described in Section 6.21(a)
of the Credit Agreement, all documents and instruments for all filings, registrations and
recordings necessary or appropriate to create, preserve, protect and perfect the security interests
granted by the Assignors to the Collateral Agent hereby in respect of the Collateral have been
delivered by the Assignors to the Collateral Agent, and, upon the Collateral Agent’s
accomplishing of all such filings, registrations and recordings, the security interests granted to
the Collateral Agent for the benefit of the Collateral Agent and the Secured Parties pursuant to
this Agreement in and to the Collateral constitute or shall constitute perfected security interests
therein and is or shall be entitled to all the rights, priorities and benefits afforded by the UCC or
other relevant law as enacted in any relevant jurisdiction to perfected security interests; provided,
however, that the parties agree that no Assignor shall have any obligation hereunder to take any
actions to perfect the security interests granted by such Assignor to the Collateral Agent
hereunder in any Excluded Foreign or Transportation Assets.

(e) 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 jurisdiction) on
file or of record in any relevant jurisdiction covering or purporting to cover any interest of any
kind in the Collateral, except for (i) those evidencing Permitted Liens and (ii) financing
statements evidencing Liens released on the date hereof (or for which a UCC-3 termination
statement or other release satisfactory to the Collateral Agent shall have been previously filed or
delivered to the Collateral Agent on the date hereof) and, so long as any of the Secured
Obligations are in effect, no Assignor will 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 to or to be filed in respect
of and covering the security interests granted hereby by such Assignor or for those evidencing
Permitted Liens.

@ Chief Executive Office; Records. The chief executive office of each
Assignor is located at the address indicated on Schedule 2.1(f) hereto for such Assignor. No
Assignor shall move its chief executive office until (i) it shall have given to the Collateral Agent
not less than 30 days’ (or such shorter period as may be acceptable to the Collateral Agent) prior
written notice of its intention to do so, 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, it shall have taken all action, reasonably satisfactory to the
Collateral Agent, to maintain the security interests of the Collateral Agent in the Collateral
intended to be granted and perfected hereby at all times fully perfected and in full force and
effect, (iii) at the reasonable 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
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statements and amendments or supplements thereto have been filed in the appropriate filing
office or offices, and all other 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 interests granted hereby and (iv)
the Collateral Agent shall have received evidence that all other 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 interests granted hereby.

(g)  Location of Inventory and Equipment. All Inventory and Equipment
held in the United States of America on the date hereof by each Assignor is located at one of the
locations shown on Schedule 2.1(g) hereto, or at locations that house Inventory and Equipment
having a book value of less than $1,000,000. Each Assignor agrees that all Inventory and
Equipment (other than Inventory in transit in the ordinary course of business or with a book
value of less than $1,000,000) now held or subsequently acquired by it shall be kept at (or shall
be in transport to) any one of the locations shown on Schedule 2.1(g) hereto, at locations that
house Inventory and Equipment having a book value of less than $1,000,000, or at such new
location as such Assignor may establish in accordance with the last sentence of this Section
2.1(g). Any Assignor may establish a new location for Inventory and Equipment only if (i) it
shall have given to the Collateral Agent not less than 15 days (or such shorter period as may be
acceptable to the Collateral Agent) 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 request, (ii) with respect to such new location, it shall have taken all
action reasonably satisfactory to the Collateral Agent to maintain the security interests of the
Collateral Agent in the Collateral intended to be granted hereby at all times fully perfected and in
full force and effect, (iii) at the reasonable request of the Collateral Agent, it shall have furnished
an opinion of counsel reasonably 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 (iv) the Collateral Agent shall have received
reasonable evidence that all other 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 interests granted hereby.

(h)  Vehicles, Aircraft, Vessels and Railcars. All aircraft, vehicles, vessels,
barges, railcars and rolling stock owned by each Assignor (other than the Excluded
Transportation Assets) are identified under such Assignor’s name on Schedule 2.1(h). Each
Assignor agrees that in the event it acquires or otherwise holds title to any vehicles, aircraft,
vessels, barges, railcars or rolling stock (other than the Excluded Transportation Assets) not
otherwise identified on Schedule 2.1(h), such Assignor shall (A) give the Collateral Agent
prompt written notice thereof, clearly describing such new vehicles, aircraft, vessel, barges,
railcars or rolling stock, and shall provide such other information in connection therewith as the
Collateral Agent may request, and (B) take all actions reasonably satisfactory to the Collateral
Agent to cause the security interest in the Collateral granted by it hereby to be, and continue at
all times to be, fully perfected and in full force and effect. The Collateral Agent hereby agrees,
on behalf of the Secured Parties, that the Assignors shall not be obligated to perfect the
Collateral Agent’s security interests in Excluded Transportation Assets; provided, however, that
each Assignor agrees, within ten (10) days of its receipt of a written request from the Collateral
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Agent after the occurrence and during the continuance of an Event of Default, to take any and all
actions necessary or reasonably requested by the Collateral Agent, including the execution and
delivery of all documents and instruments necessary or reasonably requested by the Collateral
Agent, to perfect the Collateral Agent’s security interests in any or all Excluded Transportation
Assets owned by such Assignor.

@) Trade Names; Change of Name. No Assignor has or operates in any
jurisdiction, or in the preceding 12 months has had or has operated in any jurisdiction, under any
trade names, fictitious names or other names (including, without limitation, any names of
divisions or operations) except its legal name and such other trade, fictitious or other names as
are listed under its name on Schedule 2.1(i). The true and correct corporation identification
number (if applicable) or other applicable formation identification number (if applicable) of each
Assignor, the exact legal name of each Assignor as it appears in official filings in the state of its
incorporation or organization and the jurisdiction of incorporation or organization of each
Assignor is set forth on Schedule 2.1(i). No Assignor shall change its legal name or assume or
operate in any jurisdiction under any trade, fictitious or other name in any manner which might
make any financing statement or continuation statement filed in connection therewith misleading
within the meaning of Article 9 of the UCC 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 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 action to maintain the security interests of the
Collateral Agent in the Collateral intended to be granted hereby at all times fully perfected and in
full force and effect, (iii) at the reasonable request of the Collateral Agent, it shall have furnished
an opinion of counsel reasonably 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 (iv) the Collateral Agent shall have received evidence
reasonably satisfactory to it that all other 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 interests granted hereby.

()] State of Incorporation. The jurisdiction of incorporation or formation of
each Assignor as of the date hereof is listed Schedule 2.1(j). Without limiting the prohibitions on
mergers involving the Assignors contained in the Credit Agreement, no Assignor shall
reincorporate or reorganize itself under the laws of any jurisdiction other than the jurisdiction in
which it is incorporated or organized as of the date hereof unless (i) it shall have given to the
Collateral Agent not less than 30 days’ prior written notice of its intention to do so, clearly
describing such new state of incorporation or formation, as the case may be, and providing such
other information in connection therewith as the Collateral Agent may reasonably request,
(ii) with respect to such new state of incorporation or formation, as the case may be, it shall have
taken all action, reasonably satisfactory to the Collateral Agent, to maintain the security interest
of the Collateral Agent in the Collateral intended to be granted and perfected hereby at all times
fully perfected and in full force and effect, (iii) at the reasonable request of the Collateral Agent,
it shall have furnished a customary opinion of counsel reasonably 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 actions (including,
without limitation, the payment of all filing fees and taxes, if any, payable in connection with
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such filings) have been taken, in order to perfect (and maintain the perfection and priority of) the
security interest granted hereby and (iv) the Collateral Agent shall have received evidence
reasonably satisfactory to it that all other 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.

&) Commercial Tort Claims. No Assignor has any Commercial Tort
Claims, except as listed on Schedule 2.1(k).

2.2 Reliance. All agreements, statements, representations and warranties
made by each Assignor herein or in any certificate or other instrument delivered by such
Assignor or on its behalf under this Agreement shall be considered to have been relied upon by
the Secured Parties and shall survive the execution and delivery of this Agreement, the other
Loan Documents, the Senior Secured Notes Indenture, the Senior Secured Notes, the Secured
Hedging Agreements and the Overdraft Facilities Agreements regardless of any investigation
made by the Secured Parties or on their behalf.

ARTICLE IIT

SPECIAL PROVISIONS CONCERNING RECEIVABLES;
CONTRACT RIGHTS; INSTRUMENTS

3.1  Additional Representations and Warranties. The Assignors hereby
agree with respect to the Receivables that as of the time when each Receivable arises, each
Assignor shall be deemed to have represented and warranted to the Collateral Agent 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, to the best of such Assignor’s knowledge, represent the genuine, legal, valid and binding
obligation of the account debtor evidencing indebtedness 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); (iii) will, to the best of such Assignor’s
knowledge, evidence true and valid obligations, enforceable in accordance with their respective
terms; and (iv) will be in compliance and will conform in all material respects with all
Requirements of Law.

3.2 Maintenance of Records. Each Assignor will keep and maintain at its
own cost and expense satisfactory and complete records of its Receivables and Contracts (other
than Contracts that do not constitute Collateral), including, but not limited to, the originals
(where available) of all documentation (including each Contract, other than Contracts that do not
constitute Collateral) with respect thereto, records of all payments received, all credits granted
thereon, all merchandise returned and all other dealings therewith, and that such Assignor will
make the same available on such Assignor’s premises to the Collateral Agent for inspection, at
such Assignor’s own cost and expense, at any and all reasonable times upon demand. Upon the
occurrence and during the continuance of an Event of Default and at the reasonable request of
the Collateral Agent, each Assignor shall, at its own cost and expense, deliver all tangible
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evidence of its Receivables and Contract Rights (including, without limitation, all documents
evidencing the Receivables and all Contracts, other than Contracts that do not constitute
Collateral) 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 such Assignor). Upon the Collateral
Agent’s reasonable request, each Assignor shall legend, in form and manner reasonably
satisfactory to the Collateral Agent, the Receivables and the Contracts, as well as books, records
and documents of such 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 Collateral Agent and that the Collateral Agent has security interests therein.

3.3 Instruments. If any Assignor owns or acquires any Instrument (other
than a promissory note) constituting Collateral with a fair market value in excess of $100,000,
such Assignor will within thirty (30) days notify the Collateral Agent thereof, and upon request
by the Collateral Agent will promptly, and in any event within thirty (30) days (unless otherwise
extended at the discretion of the Collateral Agent) deliver such Instrument to the Collateral
Agent appropriately endorsed to the order of the Collateral Agent as further security hereunder.

3.4  Direction to Account Debtors; Contracting Parties, ete. Upon the
occurrence and during the continuance of an Event of Default, if the Collateral Agent so directs

any Assignor, such Assignor agrees (x) to cause all payments on account of the Receivables and
Contracts to be made directly to the Collateral Agent or, upon direction of the Collateral Agent,
to a separate cash collateral account established with respect to such Assignor, (y) that the
Collateral Agent may, at its option, directly notify the obligors with respect to any Receivables
and/or under any Contracts to make payments with respect thereto as provided in preceding
clause (x), and (z) that the Collateral Agent may enforce collection of any such Receivables and
Contracts and may adjust, settle or compromise the amount of payment thereof, in the same
manner and to the same extent that such Assignor might have done, and, without notice to or
assent by such Assignor, the Collateral Agent may apply any or all amounts then in, or thereafter
deposited in, any cash collateral so paid to the Collateral Agent or account in the manner
provided in Section 8.5. The costs and expenses (including reasonable attorneys’ fees) of
collection, whether incurred by an Assignor or the Collateral Agent, shall be borne by the
applicable Assignor.

ARTICLE 1V
SPECIAL PROVISIONS CONCERNING MARKS

4.1  Additional Representations and Warranties. Each Assignor represents
and warrants to the Collateral Agent as of the date hereof (or, in the case of an Assignor made
party hereto pursuant to its execution of a supplement hereto in accordance with Section 14.2(d),
as of the date of such supplement) that (a) it is the true and lawful exclusive owner of the
registrations and pending applications for Marks listed under its name in Schedule 4.1, except
where the failure to do so could not reasonably be expected to have a Material Adverse Effect,
(b) said listed registrations and pending applications for Marks include all the registrations or
pending applications in the United States Patent and Trademark Office that such Assignor now
owns in connection with its business, (c) to its knowledge, it owns or is licensed to use all Marks
that it uses, except where the failure to do so could not reasonably be expected to have a Material
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Adverse Effect, (d) except as indicated on Schedule 4.1, it is aware of no third party claim that
any aspect of such Assignor’s present or contemplated business operations infringes or will
infringe any Mark in any manner that is reasonably likely to have a Material Adverse Effect, (€)
the Marks listed under its name in Schedule 4.1 are subsisting, have not been canceled, and, to its
knowledge, valid, except with respect to any such Marks that are not necessary or material to the
operation or financial condition of Assignor’s business and (f) it owns or is licensed to use all
United States trademark registrations and applications that it uses, except where the failure to do
so could not reasonably be expected to have a Material Adverse Effect. Each 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. Each Assignor
agrees to update Schedule 4.1 from time to time (but no less frequently than annually) to reflect
any new information required to be indicated thereon and will provide such supplement to the
Collateral Agent in the form required by the Collateral Agent.

4.2 Divestitures. Each Assignor hereby agrees not to divest itself of any
material right under any Significant Mark absent prior written approval of the Collateral Agent,
except in accordance with the Credit Agreement.

4.3 Infringements. Each Assignor agrees, promptly upon learning thereof, to
notify the Collateral Agent in writing of the name and address of, and to furnish such pertinent
non-privileged information that may be available with respect to, any party who may be
infringing or otherwise violating any of such Assignor’s rights in and to any Significant Mark, or
with respect to any party claiming that such Assignor’s use of any Significant Mark violates any
property right of that party, in each case to the extent that such Assignor reasonably believes that,
with respect to such infringement, if determined adversely to such Assignor, it could reasonably
be expected to have a Material Adverse Effect.

4.4  Preservation of Marks., Each Assignor shall have the duty to: (a)
prosecute diligently any trademark application or service mark application that is a part of the
Significant Marks pending as of the date hereof or hereafter; (b) make application for registration
of trademarks or service marks which are necessary or material to the operation or financial
condition of such Assignor’s business; and (c) use its best efforts to maintain in full force and
effect the Significant Marks and the licenses therefor.

4.5 Maintenance of Registration. Each 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 registrations, 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 Significant Marks pursuant to 15 U.S.C. §§ 1058(a), 1059 and 1065, and shall pay all fees
and disbursements in connection therewith and shall not abandon any such filing of any affidavit
of use or any such application of renewal for any of its Significant Marks prior to the exhaustion
of all reasonable administrative and judicial remedies without prior written consent of the
Collateral Agent, except as otherwise permitted under Section 4.4 herein.

11
CHI:1561347.10



4.6  Future Registered Marks. Each Assignor shall, on an annual basis,

deliver to the Collateral Agent (a) a copy of each Significant Mark registration issued after the
date hereof to such Assignor as a result of any application now or hereafter pending before the
United States Patent and Trademark Office, and (b) a grant of security in such Significant Mark
to the Collateral Agent in the manner provided herein, confirming the grant thereof hereunder,
the form of such grant to be substantially the same as the form hereof.

4.7 Remedies. If an Event of Default shall occur and be continuing, the
Collateral Agent may, subject to the provisions of Article VIII by written notice to any Assignor,
take any or all of the following actions: (i) declare the entire right, title and interest of such
Assignor in and to each of its Marks, together with the goodwill of the business associated
therewith, together with all 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 Parties, in which case the Collateral Agent shall be entitled to exercise the
power of attorney referred to in Section 4.1 to execute, cause to be acknowledged and notarized
and record said absolute assignment with the applicable agency; (ii) take and use or sell its
Marks and the goodwill of such Assignor’s business symbolized by its Marks and the right to
carry on the business and use the assets of such Assignor in connection with which its Marks
have been used; and (iii) direct such Assignor to refrain, in which event such Assignor shall
refrain, from using its Marks in any manner whatsoever, directly or indirectly, and execute such
other and further documents that the Collateral Agent may request to further confirm this and to
transfer ownership of its Marks and registrations and any pending trademark application in the
United States Patent and Trademark Office or any equivalent government agency or office to the
Collateral Agent. Notwithstanding any provision in this Agreement to the contrary, no Assignor
shall be required to file or take other action to perfect in any foreign jurisdiction the Liens with
respect to any Marks, Patents or Copyrights other than filings with the United States Patent and
Trademark Office or the United States Copyright Office and no representation or warranty shall
be construed to require the foregoing or breached by the failure to so file or take such other
action; provided, however, that each Assignor agrees, within ten (10) days of its receipt of a
written request from the Collateral Agent after the occurrence and during the continuance of an
Event of Default, to take any and all actions necessary or reasonably requested by the Collateral
Agent, including the execution and delivery of all documents and instruments necessary or
reasonably requested by the Collateral Agent, to perfect the Collateral Agent’s security interests
in any or all Marks owned by such Assignor which have not previously been perfected.

ARTICLE V

SPECIAL PROVISIONS CONCERNING
PATENTS, COPYRIGHTS AND TRADE SECRETS

5.1  Additional Representations and Warranties. Each Assignor represents
and warrants that upon the recordation of each Grant of Security Interest in United States
Trademarks and Patents in the form of Annex B hereto in the United States Patent and
Trademark Office and the recordation of a Grant of Security Interest in United States Copyrights
in the form of Annex C hereto in the United States Copyright Office, together with filings of
appropriate UCC financing statements pursuant to this Agreement, all filings, registrations and
recordings necessary or appropriate to perfect the security interests granted to the Collateral

12
CHI:1561347.10

o




Agent in the United States Patents and United States Copyrights covered by this Agreement
under federal law will have been accomplished to the extent such perfection may be obtained
under federal law. Each Assignor agrees to execute such a Grant of Security Interest in United
States Significant Trademarks and Significant Patents covering all right, title and interest in each
United States Patent of such Assignor and to record the same, and to execute such a Grant of
Security Interest in United States Significant Copyrights covering all right, title and interest in
each United States Copyright of such Assignor and to record the same. Each 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 or the United States Copyright Office in order to
effect an absolute assignment of all right, title and interest in each Patent and Copyright owned
by such Assignor, and record the same. Each Assignor agrees to update Schedule 5.1 from time
to time at the request of the Collateral Agent (but no less frequently than annually) to reflect any
new information required to be indicated thereon and will provide such supplement to the
Collateral Agent in the form required by the Collateral Agent.

5.2 Infringements. Each Assignor agrees, promptly upon learning thereof, to
furnish the Collateral Agent in writing with all pertinent non-privileged information available to
such Assignor with respect to any infringement or other violation by any third party of such
Assignor’s rights in and to any Significant Patent or Significant Copyright, or with respect to any
third-party claim that practice of any Significant Patent or Significant Copyright by such
Assignor violates any property right of that party, or with respect to any misappropriation of any
Trade Secret of such Assignor or any third-party claim that such Assignor’s practice of any
Trade Secret violates any property right of a third party, in each case, to the extent that such
Assignor reasonably believes that such infringement or violation, if determined adversely to such
Assignor, could reasonably be expected to have a Material Adverse Effect. Each Assignor
further agrees, consistent with good business practice, to diligently prosecute any Person
infringing any Significant Patent or Significant Copyright or any Person misappropriating any of
such Assignor’s Trade Secrets to the extent that such Assignor reasonably believes that such
infringement or misappropriation is material to its business.

5.3  Preservation of Patents. Each Assignor shall have the duty to: (a)
prosecute diligently any Patent or Copyright application that is pending as of the date hereof or
hereafter which is necessary or material to the operation or financial condition of such
Assignor’s business; (b) make application for Patents and Copyrights which are necessary or
material to the operation or financial condition of such Assignor’s business; and (c) use its best
efforts o maintain in full force and effect the Significant Patents, the Significant Copyrights and
the licenses therefor that are or shall be necessary or material to the operation or financial
condition of such Assignor’s business. At its own expense, each Assignor shall make timely

paymerit of all post-issuance fees required pursuant to 35 U.S.C. § 41 to maintain in force rights
under each Significant Patent.

5.4  Prosecution of Patent Applications. At its own expense, each Assignor
shall diligently prosecute all applications for all Significant Patents.

5.5  Other Patents and Copyrights. Each Assignor shall, at the request of the
Collateral Agent (but no less frequently than annually), deliver to the Collateral Agent (a) a copy
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of the first page of each Significant Patent or Significant Copyright issued after the date hereof
and (b) a grant of security in any such Significant Patent or Significant Copyright, or application
thereof as the case may be, to the Collateral Agent, confirming the grant thereof hereunder, the
form of such grant to be substantially the same as the form hereof.

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

ARTICLE VI

PROVISIONS CONCERNING PLEDGED SECURITIES

From the date hereof and continuing thereafter until this Agreement is terminated
pursuant to Section 12.2, each Assignor covenants and agrees with the Collateral Agent and the
Secured Parties as follows:

6.1  Pledge of Notes and Additional Stock. If any Assignor shall acquire in
any meanner any promissory notes evidencing Indebtedness in excess of $1,000,000 (including
any Intercompany Notes), such Assignor shall forthwith (and without the necessity for any
request or demand by the Collateral Agent or any Secured Party) deliver such promissory notes
or Intercompany Notes, as the case may be, to or for the benefit of the Collateral Agent in the
same manner as described in Section 1.2, together with a supplement to Schedule B reflecting
the addition of such additional Intercompany Notes whereupon such promissory notes or
Intercompany Notes shall be deemed to be pledged promissory notes or Pledged Intercompany
Notes for all purposes hereunder. To the extent required by the Credit Agreement, if any
Assignor shall at any time acquire any additional shares of the Capital Stock of any class pledged
or required to be pledged hereunder, other than Capital Stock described in Section 1.1(c)(i),
whether such acquisition shall be by purchase, exchange, reclassification, dividend, or otherwise,
or acquire any new Capital Stock, such Assignor shall forthwith (and without the necessity for
any request or demand by the Collateral Agent or any Secured Party) (a) unless such shares are
uncertificated shares of a foreign entity, deliver such share certificates to the Collateral Agent in
the same manner as described in Section 1.2, or (b) if such shares are uncertificated shares of
Capital Stock of a foreign entity, take all actions necessary to grant to the Collateral Agent a
perfected security interest in such shares (including the execution, delivery, recording and
registering of a pledge or a charge on shares with any and all appropriate company or
governmental offices) together with, in either case, a supplement to Schedule C reflecting the
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addition of such additional share certificates of Capital Stock, whereupon such additional share
certificates of Capital Stock shall be deemed to be Pledged Stock for all purposes hereunder.
Each Assignor will hold in trust for the Collateral Agent and the Secured Parties upon receipt
and immediately thereafter deliver to the Collateral Agent any instrument evidencing or
constituting Collateral (except, so long as no Event of Default has occurred and is continuing,
ordinary cash dividends, if any, paid with respect to the Pledged Stock and the Stock Rights and
payments in respect of the pledged promissory notes (including the Pledged Intercompany
Notes), in each case as permitted by the Credit Agreement).

6.2 Capital Stock.

(a) Registration of Capital Stock. At any time after the occurrence and
during the continuance of an Event of Default, each Assignor will, to the extent permitted by the
Requirements of Law, permit any registerable Capital Stock constituting Collateral to be
registered in the name of the Collateral Agent or its nominee at the option of the Collateral
Agent.

(b)  Exercise of Rights in Capital Stock. Subject to Article VIII, each
Assignor will permit the Collateral Agent or its nominee at any time after the occurrence and
during the continuance of an Event of Default, without notice, to exercise all voting and
corporate rights relating to the Capital Stock constituting Collateral, including, without
limitation, exchange, subscription or any other rights, privileges, or options pertaining to any
shares of the Capital Stock and the Stock Rights as if it were the absolute owner thereof.

ARTICLE VII
PROVISIONS CONCERNING ALL COLLATERAL

7.1  Protection of Collateral Agent’s Security. Each Assignor covenants that
it will do nothing to impair the rights of the Collateral Agent in the Collateral hereunder. Each

Assignor assumes all liability and responsibility in connection with the Collateral acquired by it
and the liability of such Assignor to satisfy its Secured 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 such Assignor, except due to the gross negligence or
willful misconduct of the Collateral Agent.

7.2  Warchouse Receipts Non-negotiable. Each 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 either (a) not be
“negotiable” (as such term is used in Section 7-104 of the UCC as in effect in any relevant
jurisdiction or under other relevant law), or (b)if negotiable, the security interest of the
Collateral Agent in such warehouse receipt shall be perfected to the reasonable satisfaction of the
Collateral Agent if the value of Inventory housed at such warehouse is greater than $1,000,000.

7.3  Right to Initiate Judicial Proceedings, etc. Upon the occurrence and
during the continuance of an Unmatured Event of Default or an Event of Default, the Collateral

Agent shall have the exclusive right, obligation and power to institute and maintain, and it shall
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institute and maintain such suits and proceedings as directed by the Instructing Group pursuant to
this Agreement to protect and enforce the rights vested in it by this Agreement for the benefit of
the Secured Parties.

7.4  Appointment of a Receiver. After the occurrence and during the
continuance of an Event of Default, the Collateral Agent may be appointed as a receiver of any
or all of the Collateral in a judicial proceeding. Notwithstanding the appointment of a receiver,
the Collateral Agent shall be entitled to retain possession and control of all cash held by or
deposited with it or its agents or co-agents pursuant to any provision of this Agreement or any
Mortgage.

7.5  Further Actions. Subject to the last sentence of Sentence 2.1(h), each
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, reports and other assurances
or instruments and take such further steps relating to the Collateral and other property or rights
covered by the security interest hereby granted by such Assignor, which the Collateral Agent
deems reasonably appropriate or advisable to perfect, preserve, realize upon or protect its
security interest in the Collateral, within seven days after any request by the Collateral Agent or
such earlier date as may be required by law or necessary to preserve or protect the security
interests in the Collateral granted by such Assignor pursuant to this Agreement. Without
limiting the foregoing, upon the institution of any action, claim or proceeding that could
reasonably be expected to result in a material Commercial Tort Claim, Assignors will deliver to
Collateral Agent an amended Schedule 2.1(k) (which Schedule shall be deemed to be amended
upon such delivery) setting forth a brief description of the nature of the case, the parties and the
case number if one has been assigned by the applicable court.

7.6  Financing Statements. Each Assignor agrees to authorize 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 as are necessary or desirable in the reasonable
opinion of the Collateral Agent to establish and maintain a valid, enforceable, first priority
perfected security interest in its Collateral (except that no Assignor shall be required to perfect
the security interests granted by it hereunder in any Excluded Foreign or Transportation Assets)
in favor of the Collateral Agent for the benefit of the Secured Parties and 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.
Each Assignor will pay any applicable filing fees, recordation taxes and expenses relating to its
Collateral. Each Assignor authorizes the Collateral Agent to file and deliver any such financing
statements without the signature of such Assignor where permitted by law. The Assignors
authorize the filing of any financing statement that the Collateral Agent deems necessary or
advisable and such financing statements may include super-generic descriptions of the Collateral.

7.7  Control. To the extent required under Section 9-313 of the Uniform
Commercial Code, where any Collateral with a fair market value of greater than $5,000,000 is in
the possession of a third party, each Assignor will join with the Collateral Agent in notifying the
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third party of the Collateral Agent’s security interests and will use its commercially reasonable
efforts to obtain an acknowledgement from the third party that it is holding the Collateral for the
benefit of the Collateral Agent. Upon request of the Collateral Agent, each Assignor will
cooperate with the Collateral Agent in obtaining control with respect to Collateral consisting of:
(1) Investment Property (to the extent “control” within the meaning of Sections 8-106 and 9-106
of the UCC can be obtained with respect to such Investment Property); (ii) Letter-of-Credit
Rights; and (iii) Electronic Chattel Paper. In the event any Assignor is the beneficiary of any
individual letter of credit in excess of $250,000 (or letters of credit in excess of $1,000,000 in the
aggregate), such Assignor shall enter into a tri-party agreement with the Collateral Agent and the
issuer or confirmation bank for such letter of credit with respect to Letter-of-Credit Rights
related to such letter of credit assigning such Letter-of-Credit Rights to the Collateral Agent and
directing all payments thereunder to the Collateral Account, all in form and substance reasonably
satisfactory to the Collateral Agent.

ARTICLE VIII

REMEDIES UPON OCCURRENCE OF EVENT OF DEFAULT
8.1 Default.

(@) Unless and until an Event of Default shall occur and be continuing and
subject to the last sentence of Section 6.1 above, each Assignor shall be entitled to receive all
cash dividends or other distributions on its Pledged Stock except (i) distributions made in Capital
Stock on such Pledged Stock resulting from stock dividends on or subdivision, combination or
reclassification of the outstanding Capital Stock of any corporation or as a result of any merger,
consolidation, acquisition or other exchange of assets of any corporation unless the requirements
of the next sentence are complied with; and (ii) all sums paid in respect of such Pledged Stock
upon liquidation or dissolution, repurchase, retirement or redemption, other than as permitted by
Section 8.3 of the Credit Agreement. All such sums, dividends, distributions, proceeds or
property described in the immediately preceding clauses (i) and (ii) shall, if received by any
Assignor, be held in trust for the benefit of the Collateral Agent and Secured Parties and shall
forthwith be delivered to the Collateral Agent (accompanied by proper instruments of assignment
and/or stock powers executed by such Assignor in accordance with the Collateral Agent’s
instructions) to be held subject to the terms of this Agreement. Upon the occurrence and during
the continuance of a Event of Default, the Collateral Agent shall be entitled to receive all
payments of whatever kind made upon or with respect to any Collateral and to hold such
payments as Collateral or apply such payments pursuant to the terms of this Agreement.

(b) At any time after an Event of Default has occurred and is continuing, the
Collateral Agent shall be entitled upon delivery of a written certification from the Administrative
Agent to the Collateral Agent certifying that an Event of Default has occurred and is continuing
(a “Default Certification™) to exercise, or to refrain from exercising, any right, remedy, trust or
power available to or conferred on the Collateral Agent hereunder and in connection herewith or
under any Mortgage and in connection therewith, to direct the time, method and place of
conducting any proceeding for any right or remedy available to the Collateral Agent under this
Agreement or any such Mortgage or of exercising any trust or power conferred on the Collateral
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Agent under this Agreement or any such Mortgage, or for the appointment of a receiver, or to
direct the taking or refraining from taking of any other action authorized by this Article VIII.

©) So long as no Event of Default has occurred and is continuing, the
Assignors shall have the sole and exclusive right to vote and give consents with respect to all of
their respective Pledged Securities and to consent to, ratify or waive notice of any and all
meetings. Upon the occurrence and during the continuance of an Event of Default, the Collateral
Agent, on behalf of the Secured Parties, shall have the exclusive right, but shall not be obligated,
(i) to vote and give consents with respect to any merger, consolidation, liquidation or
reorganization of the issuer of any Pledged Stock and, in connection therewith, to join in and
become a party to any plan of recapitalization, reorganization, or readjustment (whether
voluntary or involuntary) as shall seem desirable to the Collateral Agent, to protect or further
their interests in respect of the Collateral, (ii) to deposit the Collateral under any such plan, and
(iii) to make any exchange, substitution, cancellation or surrender of the Collateral required by
any such plan and to take such action with respect to the Collateral as may be required by any
such plan or for the accomplishment thereof, and no such disposition, exchange, substitution,
cancellation or surrender shall be deemed to constitute a release of the Collateral from the Liens
of this Agreement.

8.2 Remedies; Obtaining the Collateral Upon Default. Each 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, acting at the direction of the Instructing Group, shall have, in addition to any rights now
or hereafter existing under applicable law, and 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, immediately take or retake, as the
case may be, possession of such Assignor’s Collateral or any part thereof, from such 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 such Assignor’s premises where any of such 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)  in addition to any rights the Collateral Agent may have under Section 3.4,
instruct the obligor or obligors on any agreement, instrument or other obligation (including,
without limitation, the Receivables and the Contracts) constituting such Assignor’s Collateral to
make any payment required by the terms of such agreement, instrument or other obligation
directly to the Collateral Agent or to a cash collateral account and may exercise any and all
remedies of such Assignor in respect of such Collateral; and

(c)  withdraw all monies, securities and instruments in any cash collateral
account for application to the Secured Obligations in accordance with Section 8.5 hereof; and

(@ sell, assign or otherwise liquidate, or direct any Assignor to sell, assign or
otherwise liquidate, any or all of the Collateral or any part thereof, and take possession of the
proceeds of any such sale or liquidation; and
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(e) take possession of the Collateral or any part thereof, by directing any
Assignor in writing to deliver the same to the Collateral Agent at any place or places designated
by the Collateral Agent, in which event such Assignor shall at its own expense:

@) 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 such Collateral so delivered to the Collateral Agent at
such place or places pending further action by the Collateral Agent as provided in Section
8.3 hereof, and

(iii)  while such 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

® in addition to any rights the Collateral Agent may have under Sections 4.7
and 5.7, license or sublicense (to the extent not in violation of the license), whether on an
exclusive or nonexclusive basis, any Marks (together with associated goodwill), Patents or
Copyrights included in such Collateral for such term and on such conditions and in such manner

as the Collateral Agent shall in its sole judgment determine;

it being understood that each Assignor’s obligation so to deliver such 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 each
Assignor of said obligation.

8.3 Remedies; Disposition of the Collateral. Any Collateral repossessed by
the Collateral Agent under or pursuant to Section 8.2 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 applicable law, determine to be commercially reasonable. Subject to mandatory
requirements of applicable laws then in effect, 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 at the expense of the relevant Assignor which the Collateral
Agent shall determine to be commercially reasonable. Subject to mandatory requirements of
applicable laws then in effect, any such disposition that shall be a private sale or other private
proceeding permitted by such requirements shall be made upon not less than ten (10) days’
writter notice to the applicable 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 ten
(10) days after the giving of such notice, to the right of the applicable Assignor or any nominee
of such 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. Subject to mandatory
requirements of applicable laws then in effect, any such disposition that shall be a public sale
permitted by such requirements shall be made upon not less than ten (10) days’ written notice to
the applicable Assignor specifying the time and place of such sale and, in the absence of
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applicable requirements of law, shall be by public auction (which may, at the Collateral Agent’s
option, be subject to reserve), after publication of notice of such auction not less than ten (10)
days prior thereto in two newspapers of general circulation in Salt Lake City, Utah, the City of
New York and in such other locations as may be necessary in order for the sale to be
“commercially reasonable” (as such term is used in Article 9 of the Uniform Commercial Code).
To the extent not prohibited by any Requirement of Law, the Collateral Agent or any Secured
Party may bid for (for cash or as credit against the amount owing to it) and become the purchaser
of the Collateral or any item thereof, offered for sale in accordance with this Section without
accountability to the applicable Assignor. If, under mandatory 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 applicable Assignor as hereinabove
specified, the Collateral Agent need give such Assignor only such notice of disposition as shall
be reasonably practicable in view of such mandatory requirements of applicable law. Each
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 pledged by it valid and
binding and in compliance with any and all Requirements of Law, all at such Assignor’s
expensc. Proceeds of any sale or other disposition of Collateral pursuant hereto shall be applied
in accordance with Section 8.5.

84  Waiver of Claims. Except as otherwise provided in this Agreement,
EACH ASSIGNOR HEREBY WAIVES, TO THE EXTENT PERMITTED BY THE
REQUIREMENTS OF 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 PURSUANT TO SECTION 8.2,
INCLUDING, WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND HEARING
FOR ANY PRE-JUDGMENT REMEDY OR REMEDIES, and in connection therewith, each
Assignor hereby further waives, to the extent permitted by law:

(a) all damages occasioned by such taking of possession except any damages
which are the direct result of the gross negligence or willful misconduct of the Collateral Agent,
its employees or agents;

(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

() all rights of redemption, marshaling, appraisement, valuation, 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 such 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
applicable Assignor therein and thereto, and shall be a perpetual bar both at law and in equity
against such Assignor and against any and all Persons claiming or attempting to claim the
Collateral so sold, optioned or realized upon, or any part thereof, from, through and under such
Assigror.
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8.5 Application of Proceeds.

(a) Subject to Section 1.5, all moneys collected by the Collateral Agent (or, to
the extent any Mortgage to which any Assignor is a party requires proceeds of Assets under such
agreement to be applied in accordance with the provisions of this Agreement, then by such
Mortgagee under such other agreement) upon any sale or other disposition of the Assets, together
with all other moneys received by the Collateral Agent hereunder, shall be applied as follows:

@) first, to the payment to the Collateral Agent or the Administrative Agent
an amount equal to (A) any and all sums advanced by the Collateral Agent in order to
preserve the Collateral or preserve its security interests in the Collateral; and (B) in the
event of any proceeding for the collection or enforcement of any indebtedness,
obligations, or liabilities of any Assignor with respect to any portion of the Secured
Obligations after an Event of Default shall have occurred and be continuing, the
reasonable expenses of 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;

(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 Parties as provided in Section 8.5(d) hereof, with each Secured Party
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), an amount equal to the outstanding Secondary Obligations
shall be paid to the Secured Parties as provided in Section 8.5(d), with each Secured
Party 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 12.2, to the relevant Assignor or to whomever may be

lawfully entitled to receive such surplus, or as a court of competent jurisdiction may
direct.

(b)  For purposes of this Agreement (i) “Pro Rata Share” shall mean, when
calculating a Secured Party’s portion 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 Party’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, (ii) “Primary Obligations” shall mean (A) in the case of the
Credit Agreement Obligations, all principal of, and interest on, all Loans (together with all
interest accrued thereon) under the Credit Agreement, and all fees, (B) in the case of the Senior
Secured Notes Obligations, all principal of, and interest on, all Senior Secured Notes (together
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with all interest accrued thereon), and (C) in the case of the Secured Hedging Obligations and
Overdraft Facilities Obligations, all amounts due under the Secured Hedging Agreements and the
Overdraft Facilities Agreements (other than indemnities, fees (including, without limitation,
attorneys’ fees) and similar obligations and liabilities) and (iii) “Secondary Obligations” shall

mean all Obligations other than Primary Obligations.

(c) If any payment to any Secured Party of any distribution would result in
overpayment to such Secured Party, 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 Parties, with each Secured Party 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 Party and the denominator of which is the
unpaid Primary Obligations or Secondary Obligations, as the case may be, of all Secured Parties
entitled to such distribution.

(d)  All payments required to be made hereunder shall be made (i) if to the
Lenders or the Administrative Agent, to the Administrative Agent under the Credit Agreement
for the account of the Lenders or the Administrative Agent, as the case may be, (ii) if to the
holders of the Senior Secured Notes or the Senior Secured Notes Trustee, to the Senior Secured
Notes Trustee, and (iit) if to any other Secured Party, to the trustee, paying agent or other similar
representative (each a “Representative™) for such other Secured Party or, in the absence of such a
Representative, such applicable Secured Party.

(e) For purposes of applying payments received in accordance with this
Section 8.5, the Collateral Agent shall be entitled to rely upon (i) the Administrative Agent under
the Credit Agreement, (ii) the Senior Secured Notes Trustee and (iii) the other applicable
Secured Parties for a determination (which the Administrative Agent, and the other Secured
Parties agree (or shall agree) to provide upon request of the Collateral Agent) of the outstanding
Primary Obligations and Secondary Obligations owed to the Administrative Agent, Lenders,
holders of the Senior Secured Notes, Senior Secured Notes Trustee or the other applicable
Representatives or Secured Parties, as the case may be. Unless it has actual knowledge
(including by way of written notice from a Secured Party to the contrary), the Administrative
Agent, the Senior Secured Notes Trustee and each other applicable Representative or Secured
Party, 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.

® Each Secured Party hereby agrees that, notwithstanding the order of filing
of the financing statements evidencing the granting of security interests hereunder or any other
priority to which such Secured Party may otherwise be entitled, (i) the proceeds of the Collateral
shall be distributed in accordance with the provisions of this Section 8.5, (ii) the Collateral Agent
shall have discretion to apply proceeds of Collateral in such a manner as is necessary to give
effect to this Section 8.5, and (iii) any proceeds of the Collateral received by it other than from
the Collateral Agent shall be held in trust and immediately turned over to the Collateral Agent
for application in accordance with the provisions of this Section 8.5.
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(® This Agreement is made with full recourse to each Assignor and pursuant
to and upon all the warranties, representations, covenants and agreements on the part of such
Assignor contained herein, in the other Loan Documents, the Senior Secured Notes Indenture,
the Senior Secured Notes and, as applicable, the Secured Hedging Agreements, the Overdraft
Facilities Agreements and otherwise in connection herewith or therewith.

(h) It is understood and agreed that the Assignors 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 8.5(a).

8.6 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 Secured Hedging Agreements, the other
Loan Documents, the Senior Secured Notes Indenture 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 existing 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 the exercise of one shall
not be deemed a waiver of the right to exercise any other or others. No delay or omission of the
Collateral Agent in the exercise of any such right, power or remedy and no renewal or extension
of any of the Secured Obligations and no course of dealing between the relevant Assignor and
the Collateral Agent or any holder of any of the Secured Obligations shall impair any such right,
power or remedy or shall be construed to be a waiver of any Event of Default or an acquiescence
therein. No notice to or demand on any 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 Collateral Agent may recover
expenses, including attorneys’ fees, and the amounts thereof shall be included in such judgment.

8.7 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 zvery such case the relevant Assignor, the Collateral Agent and each holder of any of the
Secured Obligations shall be restored to their former positions and rights hereunder with respect
to the Collateral subject to the security interests created under this Agreement, and all rights,
remedies and powers of the Collateral Agent shall continue as if no such proceeding had been
instituted.

8.8 Collateral Agent’s Calculations.

(a) For the purpose of determining the amount of the Secured Obligations to
be used as a basis for applying Proceeds hereunder, promptly after the date that the Collateral
Agent reccives a Default Certification, the Collateral Agent shall send a copy thereof to each
Representative, and each such recipient shall deliver to the Collateral Agent certifications as to
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the Secured Obligations owed to the Secured Parties for which such Representative acts, subject
to an adjustment as a result of the provisions of Section 8.8(b).

(b) The Collateral Agent may rely on the certifications supplied by any
Representative pursuant to Section 8.8(a), and the Collateral Agent shall have no liability to any
Secured Party for actions taken in reliance on such information. All distributions made by the
Collateral Agent pursuant to Section 8.1 and the other provisions of this Agreement shall
(subject to any decree of any court of competent jurisdiction) be final as between the Collateral
Agent and such Representative, and the Collateral Agent shall have no duty to inquire as to the
application by any Representative or Secured Party of any amounts distributed to it.
Notwithstanding anything else in this Agreement to the contrary, upon a determination by a court
of competent jurisdiction (including any court having jurisdiction in any proceeding against any
Assignor under the Bankruptcy Code) as to any distributions payable to any Representative or
Secured Party, any and all subsequent distributions with respect to such Secured Party shall be
made in accordance therewith. If, at any time, the Collateral Agent reasonably determines in its
sole discretion that an allocation or distribution previously made pursuant to Section 8.1 or any
other provisions of this Agreement was based on a mistake of fact, the Collateral Agent may in
its discretion, but shall not be obligated to, adjust subsequent allocations and distributions
thereurder so that, on a cumulative basis, the Representative or Secured Parties receive the
distributions to which they would have been entitled if such mistake of fact had not been made.

(©) Any amounts held by the Collateral Agent from time to time hereunder
shall be invested in Cash or Cash Equivalents.

8.9  Adjustments. Solely for the purpose of determining any allocation being
made pursuant to Section 8.1, any Proceeds previously allocated but not distributed until the
distribution that is the subject of the allocation has been effected shall be deducted from the
amount of the unpaid Secured Obligations in respect of which such Proceeds previously
allocated but not distributed are allocated. In the event the Collateral Agent is unable to
distribute any Proceeds, such Proceeds not distributed shall be held in trust for the benefit of the
Person entitled to distribution thereof until the termination of this Agreement under Section 12.2
at which time the Collateral Agent shall give notice to such Person that Proceeds allocated to
such Person remain in the custody of the Collateral Agent, and if such Person thereafter fails to
request a distribution of such Proceeds within one hundred twenty (120) days after receipt by
such Person of such notice, the Collateral Agent shall distribute all such Proceeds to the
applicable Assignor.

8.10 Sharing Arrangements.

(@  The Secured Parties agree that the provisions of this Agreement with
respec: to allocations and distributions of Proceeds to the Secured Parties shall prevail
notwithstanding any event or circumstance, including, without limitation, in the event that,
through the operation of any bankruptcy, reorganization, insolvency or other laws or otherwise,
the Collateral Agent’s security interest in the Assets or the Collateral is avoided in whole or in
part or is enforced with respect to some, but not all of the Secured Obligations then outstanding.
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(b) In furtherance of the foregoing, the Secured Parties agree that none of
them shall be entitled to benefit from any avoidance action affecting or otherwise relating to any
distribution or allocation otherwise payable to another Secured Party (but for the effect of such
avoidance action) in accordance with this Article VIII (including any Section hereof) or any
other provisions of this Agreement, whether by preference or otherwise, it being understood and
agreed that the benefit of any such avoidance action otherwise allocable to them shall instead be
allocated and turned over to such other Secured Party.

ARTICLE IX
INDEMNITY

9.1 Indemnity.

(a) Each Assignor, jointly and severally, will indemnify and hold harmless the
Collateral Agent, and each Secured Party and each director, officer, employee, partner, advisor,
agent, attorney, trustee and Affiliate of the Collateral Agent, and each Secured Party (each such
Person an “Indemnified Party”) from and against all losses, claims, damages, penalties,
obligations (including removal or remedial actions), expenses or liabilities which arise out of, in
any way relate to, or result from the transactions contemplated by this Agreement, any of the
other Loan Documents, the Senior Secured Notes Indenture or the Senior Secured Notes or in
any other way connected with the administration of the transactions contemplated hereby or
thereby or the enforcement of any of the terms of, or the preservation of any rights thereof, or in
any way relating to or arising out of the manufacture, ownership, ordering, purchase, delivery,
control, 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, to the maximum extent permitted under
applicable law, the violation of the laws of any country, state or other governmental body or unit,
or any tort (including, without limitation, 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) and to reimburse each Indemnified Party upon their demand, for any
Attorney Costs incurred in connection with investigating, preparing to defend or defending any
such Icss, claim, damage, liability, action or claim; provided, however, that no Indemnified Party
shall bave the right to be so indemnified hereunder for any loss, claim, damage, penalties,
obligations, expense or liability to the extent it arises or results from the gross negligence or
willful misconduct or bad faith of such Indemnified Party as finally determined by a court of
competent jurisdiction. If any action, suit or proceeding arising from any of the foregoing is
brought against the Collateral Agent, any Secured Party or any other Indemnified Party, the
Assignors will, if requested by the Collateral Agent, any Secured Party or any such Indemnified
Party, resist and defend such action, suit or proceeding or cause the same to be resisted and
defended by counsel reasonably satisfactory to the Person or Persons indemnified or intended to
be indemnified. Each Indemnified Party shall, unless the Collateral Agent, a Secured Party or
other Indemnified Party has made the request described in the preceding sentence and such
request has been complied with, have the right to employ its own counsel (or (but not as well as)
staff counsel) to investigate and control the defense of any matter covered by such indemnity and
the reasonable fees and expenses of such counsel shall be at the expense of the indemnifying
party. Excluding any liability to the extent arising out of the gross negligence, willful
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misconduct or bad faith of any Indemnified Party as finally determined by a court of competent
jurisdiction, the Assignors further, jointly and severally, agree to indemnify and hold each
Indemnified Party harmless from all loss, cost (including Attorney Costs), liability and damage
whatsoever incurred by any Indemnified Party by reason of any violation of any Environmental
Laws or Environmental Permits or for the Release or threatened Release of any Contaminants
into the environment for which any Assignor has any liability or which occurs upon the
Mortgaged Property or which is related to any property currently or formerly owned, leased or
operated by or on behalf of any Assignor, or by reason of the imposition of any Environmental
Lien in respect of the property of any Assignor or which occurs by a breach of any of the
representations, warranties or covenants relating to environmental matters contained herein,
provided that, with respect to any liabilities arising from acts or failure to act for which any
Assignor is strictly liable under any Environmental Law or Environmental Permit, the Assignors’
obligation to each Indemnified Party under this indemnity shall likewise be without regard to
fault on the part of any Assignor. If any Assignor shall fail to do any act or thing which it has
covenanted to do hereunder or any representation or warranty on the part of any Assignor
contained herein or in any other Loan Document shall be breached, the Collateral Agent may
(but shall not be obligated to) do the same or cause it to be done or remedy any such breach, and
may expend its funds for such purpose, and will use its best efforts to give prompt written notice
to the Borrower that it proposes to take such action. Any and all amounts so expended by the
Collateral Agent shall be repaid to it by the Assignors promptly upon the Collateral Agent’s
demand therefor, with interest at the Default Rate in effect from time to time during the period
including the date so expended by the Collateral Agent to the date of repayment. To the extent
that the undertaking to indemnify, pay or hold harmless the Collateral Agent or any Secured
Party as set forth in this Section 9.1 may be unenforceable because it is violative of any law or
public policy, the Assignors shall make the maximum contribution to the payment and
satisfaction of each of the indemnified liabilities which is permissible under applicable law.
Except as specifically provided for in the Loan Documents, no party hereto shall be entitled to
recover from any other party hereto any amount in respect of exemplary, punitive, special,
indirect, remote, or speculative damages, including lost profits.

(b)  If the Collateral Agent has been requested or instructed pursuant to this
Agreement or any Loan Document to take, or to refrain from taking, any action pursuant to this
Agreement or any Loan Document, (i) each Assignor agrees to, and (ii) the Secured Parties
ratably in accordance with the amount of the Secured Obligations owing to them and with
respect to which they have a security interest, if the Instructing Group has made such request or
given such instruction, agree to, and hereby do indemnify and hold harmless the Collateral Agent
to the fullest extent permitted by applicable law, from and against any and all liability, loss,
costs, darnages, attorneys’ fees, fines, claims, judgments, amounts paid in settlement in
connection with any threatened, pending or completed claim, action, suit, proceeding or
investigation, whether criminal, civil or administrative, and expenses of whatever kind or nature
which the Collateral Agent may sustain or incur by reason of or in connection with the Collateral
Agent’s acting or refraining to act in accordance with such request or instruction other than
sustained or incurred by reason of the Collateral Agent’s gross negligence, willful misconduct or
bad faith; provided that the obligations of the Secured Parties under this Section 9.1(b) shall
become enforceable against them if and only if and to the extent that (x) the Assignors fail to pay
the obligations arising under this Section 9.1(b) in accordance with the terms hereof and of the
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Mortgages and (y) the unallocated Proceeds from the Collateral are insufficient to pay the
obligations arising under this Section 9.1(b).

(c) Without limiting the application of Section 9.1(a) hereof, each Assignor
agrees, jointly and severally, to pay, or reimburse the Collateral Agent for any and all reasonable
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 interests in, the
Collateral, including, without limitation, all reasonable fees and taxes in connection with the
recording or filing of instruments and documents 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 reasonable fees, costs and expenses in connection with protecting,
maintaining or preserving the Collateral and the Collateral Agent’s interests therein, whether
through judicial proceedings or otherwise, or in defending or prosecuting any actions, suits or
proceeclings arising out of or relating to the Collateral.

(d  Without limiting the application of Section 9.1(a) hereof, each Assignor
agrees, jointly and severally, 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 misrepresentation by any Assignor in any
Hedging Agreement or any Overdraft Facilities Agreement or in any writing contemplated by or
made or delivered pursuant to or in connection with any Hedging Agreement or any Overdraft
Facilities.

9.2 Indemnity Obligations Secured by Collateral; Survival. Any amounts
paid by any Indemnitee as to which such Indemnitee has the right to reimbursement shall
constitute Obligations secured by the Collateral prior to the release of the Collateral pursuant to
the terrns hereof. The indemnity obligations of each Assignor contained in this Article IX shall
continue in full force and effect notwithstanding the full payment of all the Loans under the
Credit Agreement, the full payment of the Senior Secured Notes, the termination of all Secured
Hedging Agreements, the termination and payment in full of the Overdraft Facilities and the
payment of all other Obligations and notwithstanding the discharge thereof or any other
termination of this Agreement and the Mortgages, including pursuant to Section 12.2 and, as to
any Collateral Agent, the resignation or removal thereof.

ARTICLE X
OTHER AGREEMENTS WITH COLLATERAL AGENT

10.1 Compensation and Expenses.

(a) The Assignors, jointly and severally, hereby agree to pay to the Collateral
Agent, upon acceptance by the Collateral Agent of the obligations created by this Agreement and
thereafter until all Proceeds are distributed and the security interests created by this Agreement
are terminated, from time to time, upon demand, all of the reasonable costs and expenses of the
Collateral Agent (including the reasonable fees and disbursements of its counsel and such
special counsel as the Collateral Agent reasonably elects to retain) (i) arising in connection with
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the preparation, execution, delivery, modification, restatement, amendment or termination of this
Agreement, each Mortgage and each Security Document or the enforcement (whether in the
context of a civil action, adversary proceeding, bankruptcy, workout or otherwise) of any of the
provisions hereof or thereof or (ii) incurred or required to be advanced in connection with the
preservation, protection, realization on or defense of the Assets, the Collateral and of the
Collateral Agent’s rights hereunder and under the Mortgages and the Security Documents, and in
and to the Assets and the Collateral (collectively, the “Collateral Agent Costs). The Collateral
Agent’s compensation shall not be limited by any law relating to compensation of a collateral
agent. The obligations of the Assignors under this Section 10.2 shall survive the termination of
the other provisions of this Agreement and the Mortgages.

(b)  When the Collateral Agent incurs expenses or renders services after an
order for relief with respect to any Assignor shall have been entered under any applicable
bankruptcy, insolvency or other similar law, the expense and the compensation for the Collateral
Agent’s services are intended to constitute expenses of administration under any bankruptcy law.

10.2 Stamp and Other Taxes. Each Assignor agrees to indemnify and hold
harmless the Collateral Agent and each Secured Party from and against any present or future
claim for liability for any stamp or other similar tax (other than taxes described in clauses (i)
through (vi) of Section 4.7(a) of the Credit Agreement) and any penalties or interest with respect
thereto which may be assessed, levied or collected by any jurisdiction in connection with this
Agreement, any Mortgage and all other Security Documents or the attachment or perfection of
the security interests granted by such Assignor in any Assets or Collateral, the Mortgaged
Property and all collateral under any and all other Security Documents. The obligations of the
Assignors under this Section 10.2 shall survive the termination of the other provisions of this
Agreement, the Mortgages and the other Security Documents.

10.3 Filing Fees, Excise Taxes, Etc. Each Assignor agrees to pay or to
reimburse the Collateral Agent and each Secured Party for any and all amounts in respect of all

(1) search, filing, recording and registration fees, and (ii) taxes, excise taxes, sales taxes and other
similar imposts (other than taxes described in clauses (i) through (vi) of Section 4.7(a) of the
Credit Agreement), in each case, which may be payable or determined to be payable in respect of
the execution, delivery, performance and enforcement of this Agreement and each Mortgage and
the other Security Documents and agrees to save the Collateral Agent and each Secured Party
harmless from and against any and all liabilities with respect to or resulting from any delay in
paying or omission to pay such taxes and fees. The obligations of the Assignors under this
Section_10.3 shall survive the termination of the other provisions of this Agreement, the
Mortgages and the other Security Documents.

ARTICLE X1

THE COLLATERAL AGENT

11.1 Appointment of the Collateral Agent. Each of the Secured Parties by its
acceptance of the benefits hereof, hereby appoints Deutsche Bank AG New York Branch to
serve as the Collateral Agent for such Person and authorizes the Collateral Agent to act as agent
for such Person, subject to the provisions of this Agreement, for the purpose of enforcing the
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Secured Parties’ respective rights in the Assets and the Collateral and the obligations of the
Assignors hereunder and under the other Loan Documents to which any of the Assignors is a

party.

11.2  Acceptance of Appointment. Deutsche Bank AG New York Branch, for
itself and its successors, hereby accepts its appointment as Collateral Agent upon the terms and
conditions hereof, including those contained in Articles IX, X and XI.

11.3 Further Assurances. Each Secured Party agrees to execute, from time to
time, further instruments and documents and to take, from time to time, all further action to
evidence that the Secured Obligations owed to such Secured Party have been fully paid and
satisfied and any commitments in respect thereof have been terminated, and as to any other
matters that may be necessary or reasonably requested in writing by the Collateral Agent, in
order to carry out or give effect to the provisions of this Agreement. The Collateral Agent shall
be entitled to conclusively rely on any such instruments, documents or information believed by it
in good faith to be genuine and duly authorized.

11.4 Exculpatory Provisions.

(a) The Collateral Agent shall not be responsible in any manner whatsoever
for the correctness of any recitals, statements, representations or warranties contained herein or
in the Mortgages or in any other Security Document. The Collateral Agent makes no
representations as to the value or condition of the Collateral or Assets or any part thereof, or as to
the title of the respective Assignors thereto or as to the security afforded by the Mortgages or this
Agreement, or as to the validity, execution (except its own execution), enforceability, legality or
sufficicncy of this Agreement, any Mortgage or of the Secured Obligations, and the Collateral
Agent shall incur no liability or responsibility in respect of any such matters. The Collateral
Agent shall not be responsible for insuring the Assets or Collateral or for the payment of taxes,
charges, assessments or liens upon the Assets or Collateral or otherwise as to the maintenance of
the Assets or Collateral, except that (i) in the event the Collateral Agent enters into possession of
a part or all of the Assets or Collateral, the Collateral Agent shall preserve the part in its
possession and (ii) the Collateral Agent will promptly, and at its own expense, take such action
as may be necessary to duly remove and discharge (by bonding or otherwise) any lien on any
part of the Collateral resulting from claims against it (whether individually or as Collateral
Agent, as the case may be) not related to the administration of the Collateral or (if so related)
resulting from negligence or willful misconduct on its part.

() The Collateral Agent shall not be required to ascertain or inquire as to the
performance by any Assignor of any of the covenants or agreements contained herein, in any
Mortgage or in any Debt Instrument. Whenever it is necessary, or in the opinion of the
Collateral Agent advisable, for the Collateral Agent to ascertain the amount of, or whether the
term “Fully Paid” applies to, any Secured Obligations, the Collateral Agent may rely on a
certificate of the respective Secured Party or Representative with respect thereto. Each Secured
Party and each Representative agrees to provide any such certificate so requested by the
Collateral Agent, to the extent such information is contained on the books and records of the
party requested to deliver such certificate, and to notify the Collateral Agent when those Secured
Obligations owed to it are Fully Paid.
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(c) Beyond its duties set forth in this Agreement and as may be required by
law as to the custody of the Assets or Collateral and the accounting to each Assignor and the
Secured Parties for moneys received by it hereunder, the Collateral Agent shall have no duty to
any Assignor or to the Secured Parties as to any of the Assets or Collateral in its possession or
contro!l or in the possession or control of any agent or nominee of it or any income thereof or as
to the preservation of rights against prior parties or any other rights pertaining thereto, except as
required by Requirements of Law. To the extent, however, that the Collateral Agent or an agent
or nominee of the Collateral Agent maintains possession or control of any of the Assets or
Collateral at any office of any Assignor, the Collateral Agent shall, or shall instruct such agent or
nominee to, grant such Assignor access to (but not possession of) such Assets that such Assignor
requires for the normal conduct of its business, which right of access may be revoked by the
Collateral Agent at any time an Event of Default has occurred and is continuing.

11.5 Delegation of Duties. The Collateral Agent may execute any of the
powers hereof and perform any duty hereunder either directly or by or through agents, nominees
or attorneys-in-fact. The Collateral Agent shall be entitled to advice of counsel concerning all
matters pertaining to such powers and duties. The Collateral Agent shall not be responsible for
the negligence or misconduct of any agents, nominees or attorneys-in-fact selected by it without
gross nzgligence or willful misconduct.

11.6 Reliance by Collateral Agent.

(a) Whenever in the administration of this Agreement or the Collateral of or
security provided by this Agreement the Collateral Agent shall deem it necessary or desirable
that a matter be proved or established with respect to any Assignor in connection with the taking,
suffering or omitting of any action hereunder by the Collateral Agent, such matter (unless other
evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively
provided or established by a certificate of a Responsible Officer of such Assignor.

(b)  The Collateral Agent may rely, and shall be fully protected in acting, upon
any resolution, statement, certificate, instrument, opinion, report, notice, request, consent, order,
bond or other paper or document which it believes in good faith to be genuine and to have been
signed or presented by the proper party or parties or, in the case of telecopies, to have been sent
by the proper party or parties. In the absence of its gross negligence or willful misconduct, the
Collateral Agent may conclusively rely, as to the truth of the statements and the correctness of
the opinions expressed therein, upon any certificates or opinions furnished to the Collateral
Agent and conforming to the requirements of this Agreement or any Mortgage or as set forth on
such Person’s books and records.

©) If the Collateral Agent has been requested to take any action pursuant to
this Agreement, any Mortgage or any other Security Document, the Collateral Agent shall not be
under any obligation to exercise any of the rights or powers vested in the Collateral Agent by this
Agreement or any Mortgage unless the Collateral Agent shall have been provided, by the party
making such request, adequate security against the costs, expenses and liabilities which may be
incurred by it in compliance with such request or direction, including such reasonable advances
as may be requested by the Collateral Agent.
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11.7 Limitations on Duties of the Collateral Agent.

(a The Collateral Agent shall be obliged to perform such duties and only
such duties as are specifically set forth in this Agreement or in any Mortgage or any other
Security Document. The Collateral Agent shall not be required to give any consent or take any
discretionary action hereunder or under any Mortgage unless the Collateral Agent has received
written instructions from the Instructing Group, and no implied covenants or obligations shall be
read into this Agreement or any Mortgage against the Collateral Agent.

(b)  The Collateral Agent shall furnish to the Secured Parties promptly upon
receipt thereof a copy of each material certificate or other paper furnished to the Collateral Agent
by any Assignor under, in respect of or pursuant to this Agreement, any Mortgage or any of the
Collateral, unless by the terms hereof or of any Mortgage or other Security Document, a copy of
the same is required to be furnished by some other Person directly to the Secured Parties, or the
Collateral Agent shall have determined that the same has already been so furnished. The
Collateral Agent agrees to hold in strict confidence all non-public information obtained from any
Assignor, pursuant to this Section 11.7, except to the extent that disclosure is permitted
hereunder, may be permitted under the Mortgage, the Debt Instruments or is required by law or
by any Governmental Authority (in which event the Collateral Agent will promptly provide the
applicable Assignor with notice of such disclosure unless prohibited from doing so by such
Governmental Authority).

11.8  Assets to Be Held in Trust. All Assets received by the Collateral Agent
under cr pursuant to any provision of this Agreement or any Mortgage shall be held in trust for
the benefit of the Secured Parties for the purposes for which they were paid or are held, but
Assets and Collateral, including Proceeds, need not be segregated from other property held by
the Collateral Agent except to the extent required by law or as necessary to preserve the Liens
with respect to the Assets and Collateral. The Collateral Agent shall have no liability for interest
on any money received by the Collateral Agent hereunder except to the extent actually received
by it from time to time from investments made in accordance with the provisions hereof, the
Mortgages or any other Security Document.

11.9 Resignation and Removal of the Collateral Agent.

&) The Collateral Agent may at any time, by giving thirty (30) days’ prior
written notice, resign and be discharged of the responsibilities hereby created, such resignation to
become effective upon the appointment of a successor agent or agents with the Company’s
consent, (such consent not to be unreasonably withheld or delayed) and the acceptance of such
appoiniment by such successor agent or agents. The appointment of a successor agent or agents
shall be within the discretion of the Instructing Group. The Collateral Agent may be removed at
any time and a successor agent appointed by the Instructing Group; provided that the Collateral
Agent shall be entitled to its fees and expenses to the date of removal. If no agent or agents shall
be appointed and approved within thirty (30) days from the date of the giving of the aforesaid
notice of resignation or within (30) days from the date of such removal, the Collateral Agent
shall, or the Instructing Group may, apply to any court of competent jurisdiction to appoint a
successor agent or agents to act until such time, if any, as a successor agent or agents shall have
been appointed as above provided. Any successor agent or agents so appointed by such court
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shall immediately and without further act be superseded by any successor agent or agents
appointed by the Instructing Group as above provided.

(b)  If at any time the Collateral Agent shall become incapable of acting, or if
at any time a vacancy shall occur in the office of the Collateral Agent for any other cause, a
successor agent or agents may be appointed by the Instructing Group with the Company’s
consent (such consent not to be unreasonably withheld or delayed), and the powers, duties,
authority and title of the predecessor agent or agents terminated and canceled without procuring
the resignation of such predecessor agent or agents, and without any formality (except as may be
required by applicable law) other than the appointment and designation of a successor agent or
agents in writing, duly acknowledged, delivered to the predecessor agent or agents, and filed for
record in each public office, if any, in which this Agreement is required to be filed. If no agent
or agents shall be appointed and approved within thirty (30) days from the date the Collateral
Agent becomes incapable of acting or a vacancy shall occur in the office of Collateral Agent, any
Assignor cr any Secured Party may apply to any court of competent jurisdiction to appoint a
successor agent or agents to act until such time, if any, as a successor agent or agents shall have
been appointed as above provided. Any successor agent or agents so appointed by such court
shall irnmediately and without further act be superseded by any successor agent or agents
approved by the Instructing Group as above provided.

()  The appointment and designation referred to in Section 11.9(a) or 11.9(b)
shall, after any required filing, be full evidence of the right and authority to make the same and
of all the facts therein recited, and this Agreement shall vest in such successor agent or agents,
withour, any further act, deed or conveyance, all of the estate and title of its predecessor or their
predecessors, and upon such filing for record the successor agent or agents shall become fully
vested with all the estates, properties, rights, powers, trusts, duties, authority and title of its
predecessor or their predecessors; but such predecessor or predecessors shall, nevertheless, on
the written request of the Instructing Group, or its or their successor agent or agents, execute and
deliver an instrument transferring to such successor or successors all the estates, properties,
rights, powers, trusts, duties, authority and title of such predecessor or predecessors hereunder
and shall deliver all securities and moneys held by it or them to such successor agent or agents.
Should any deed, conveyance or other instrument in writing from any Assignor or from the
Secured Parties, as applicable, be required by any successor agent or agents for more fully and
certainly vesting in such successor agent or agents the estates, properties, rights, powers, trusts,
duties, authority and title vested or intended to be vested in the predecessor agent or agents, any
and all such deeds, conveyances and other instruments in writing shall, on request of such
successor agent or agents, be executed, acknowledged and delivered by such Assignor and the
Secured Parties, as applicable.

(d)  Any required filing for record of the instrument appointing a successor
agent or agents as hereinabove provided shall be at the joint and several expense of the
Assignors. The resignation of any agent or agents and the instrument or instruments removing
any agent or agents, together with all other instruments, deeds and conveyances provided for in
this Article XI shall, if required by law, be forthwith recorded, registered and filed by and at the
joint and several expense of the Assignors, wherever this Agreement is recorded, registered and
filed.
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(® The Collateral Agent’s obligations hereunder are limited to the extent set
forth in Section 12.15 of the Credit Agreement.

11.10 Status of Successors to the Collateral Agent. Every successor to the
Collateral Agent appointed pursuant to Section 11.9 and every co-agent appointed pursuant to
Section 11.9 shall be a bank or trust company in good standing and having power so to act,
incorporated under the laws of the United States or any state thereof or the District of Columbia,
and having its principal corporate trust office within the forty-eight (48) contiguous states or the
District of Columbia and shall also have capital, surplus and undivided profits of not less than
FOUR HUNDRED MILLION DOLLARS ($400,000,000).

11.11 Merger of the Collateral Agent. Any corporation into which the
Collateral Agent shall be merged, or with which it shall be consolidated, or any corporation
resulting from any merger or consolidation to which the Collateral Agent shall be a party, shall
be the Collateral Agent under this Agreement without the execution or filing of any paper or any
further act on the part of the parties hereto.

11.12 Additional Co-Agents; Separate Agents.

(a) If at any time or times it shall be necessary or prudent in order to conform
to any law of any jurisdiction in which any of the Collateral shall be located, or the Collateral
Agent shall be advised by counsel, satisfactory to it, that it is so necessary or prudent in the
interest of the Secured Parties or the Instructing Group shall in writing so request, or the
Collateral Agent shall deem it desirable for its own protection in the performance of its duties
hereunder, the Collateral Agent, each Assignor shall execute and deliver all instruments and
agreements necessary or proper to constitute another bank or trust company, or one or more
Persons approved by the Collateral Agent and the Instructing Group either to act as co-agent or
co-agents of all or any of the Collateral, jointly with the Collateral Agent originally named herein
Or any Successor Or SUccessors, or to act as separate agent or agents of any such property.

(b) Every separate agent and every co-agent, other than any agent which may
be appointed as successor to the Collateral Agent, shall, to the extent permitted by law, be
appointed and act and be such, subject to the following provisions and conditions, namely:

) all rights, powers, duties and obligations conferred upon the Collateral
Agent in respect of the custody, control and management of moneys, papers or securities shall be
exercised solely by the Collateral Agent, or its successors as the Collateral Agent hereunder;

(i)  all rights, powers, duties and obligations conferred or imposed upon the
Collateral Agent hereunder shall be conferred or imposed and exercised or performed by the
Collateral Agent and such separate agent or separate agents or co-agent or co-agents, except to
the extent that under any law of any jurisdiction in which any particular act or acts are to be
performed the Collateral Agent shall be incompetent or unqualified to perform such act or acts,
in which event such rights, powers, duties and obligations shall be exercised and performed by
such separate agent or separate agents or co-agent or co-agents;
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(iii)  notwithstanding anything to the contrary contained herein, no power given
or provided hereby to any such co-agent or co-agents or separate agents may be exercised by it
or them, except jointly with, or with the consent in writing of, the Collateral Agent;

(iv) no agent hereunder shall be personally liable by reason of any act or
omission of any other agent hereunder; and

(v)  the Collateral Agent, at any time by an instrument in writing, executed by
the Collateral Agent, may accept for itself and on behalf of the Secured Parties the resignation of
or remove any such separate agent or co-agent, and in that case, by an instrument in writing
executed by the Collateral Agent, may appoint a successor to such separate agent or co-agent, as
the case may be, anything herein contained to the contrary notwithstanding. The Secured Parties
hereby irrevocably appoint the Collateral Agent, their agent and attorney to act for them in
respect of such separate agent or co-agent or separate agents or co-agents as above provided.

11.13 Collateral Agent as UK Security Trustee.

(a) In this Agreement, any rights and remedies exercisable by, any documents
to be delivered to, or any other indemnities or obligations in favor of the Collateral Agent shall
be, as the case may be, exercisable by, delivered to, or be indemnities or other obligations in
favor of, the Collateral Agent (or any other Person acting in such capacity) in its capacity as the
UK Security Trustee to the extent that the rights, deliveries, indemnities or other obligations
relate to the UK Security Documents or the security thereby created. Any obligations of the
Collateral Agent (or any other Person acting in such capacity) in this Agreement shall be
obligations of the Collateral Agent in its capacity as UK Security Trustee to the extent that the
obligations relate to the UK Security Documents or the security thereby created. Additionally, in
its capacity as UK Security Trustee, the Collateral Agent (or any other Person acting in such
capacity) shall have (i) all the rights, remedies and benefits in favor of the Collateral Agent
contained in the provisions of the whole of this Article XI; (ii) all the powers of an absolute
owner of the security constituted by the UK Security Documents and (iii) all the rights, remedies
and powers granted to it and be subject to all the obligations and duties owed by it under the UK
Security Documents and/or any of the Loan Documents.

(b) Each Lender and the Collateral Agent hereby appoint the UK Security
Trustee to act as its trustee under and in relation to the UK Security Documents and to hold the
assets subject to the security thereby created as trustee for itself and other Secured Parties on the
trusts and other terms contained in the UK Security Documents and each Secured Party hereby
irrevocably authorizes the UK Security Trustee to exercise such rights, remedies, powers and
discretions as are specifically delegated to the UK Security Trustee by the terms of the UK
Security Documents together with all such rights, remedies, powers and discretions as are
reasonably incidental thereto.

(c) Any reference in this Agreement to Liens stated to be in favor of the
Collateral Agent shall be construed so as to include a reference to Liens granted in favor of the
UK Security Trustee.
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(d) The Lenders agree that at any time that the UK Security Trustee shall be a
Person other than the Collateral Agent, such other Person shall have the rights, remedies,
benefits and powers granted to the Collateral Agent in its capacity as the UK Security Trustee in
this Agreement.

(¢)  Nothing in this Section 11.13 shall require the UK Security Trustee to act
as a trustee at common law or to be holding any property on trust, in any jurisdiction outside the
United States or the United Kingdom which may not operate under principles of trust or where
such trust would not be recognized or its effects would not be enforceable.

ARTICLE XII
TERMINATION; RELEASES OF COLLATERAL

12.1 Release of Certain Security. Subject to the provisions of Section 12.15
of the Credit Agreement, upon receipt by the Collateral Agent from time to time of a request
from an Assignor for the release of any specific portion of the Collateral or the Liens in any
Collateral granted by such Assignor pursuant to any Security Document (including, without
limitation, Liens on Collateral being sold in accordance with the Credit Agreement), and upon
the concurrence of the Administrative Agent under the Credit Agreement that such release is
required or permitted under the terms of the Credit Agreement, the Collateral Agent shall release
all right, title and interest of the Collateral Agent, as the case may be, in, to and under such
Collateral, and the Liens of the Collateral Agent therein shall automatically terminate and shall
revert to the applicable Assignor. Following such termination or release, the Collateral Agent
shall, upon the written request of such Assignor, or upon the written request or instructions of the
Instructing Group, execute such instruments and take such other actions as are necessary or
desirable to terminate Liens and otherwise effectuate and evidence the release of the specified
portions of the Collateral (including, without limitation, delivering to the respective Assignor all
Collateral in the possession of the Collateral Agent). Any such delivery shall be without
warranty of, or recourse to, the Collateral Agent, other than a representation that there are no
Liens on such property attributable to the Collateral Agent. Such termination and release shall
be without prejudice to the rights of the Collateral Agent to charge and be reimbursed for any
expenditure which it may thereafter incur in connection therewith.

12.2 Termination Upon Satisfaction. Upon receipt by the Collateral Agent of
evidence satisfactory to it that all Credit Agreement Obligations are Fully Paid, and either (a) all
Senior Secured Notes Obligations are Fully Paid or (b) no Default or Event of Default (as
defined in the Senior Secured Notes Indenture) has occurred and is continuing (and has not been
waived) under the Senior Secured Notes Indenture, this Agreement shall (except with respect to
any provisions which expressly survive such termination) terminate and all right, title and
interest of the Collateral Agent in, to and under the Collateral and the Liens of the Collateral
Agent therein including without limitation any Liens on Collateral securing the Senior Secured
Notes Obligations) shall automatically be released and terminated and shall revert to the
respective Assignors and the Collateral Agent shall have no further obligations hereunder. In
such event, the Collateral Agent, at the request and expense of the Assignors, will execute and
deliver to the Assignors, a proper instrument or instruments acknowledging the satisfaction and
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termination. of this Agreement, and will duly assign, transfer and deliver to the respective
Assignors all of the Collateral held by the Collateral Agent hereunder. Such termination and
release shall be without prejudice to the right of the Collateral Agent to charge and be
reimbursed for any expenditure which it might thereafter incur in connection therewith. As used
in this Agreement, the term “Termination Date” shall mean the date upon which this Agreement
shall have terminated in accordance with the first sentence of this Section 12.2.

ARTICLE XIII
LIMITED RIGHTS OF SECURED PARTIES; PROOFS OF CLAIM

13.1 Limited Rights of Secured Parties. The Secured Parties by their
acceptance of the benefits hereof agree that the only right a Secured Party has under this
Agreement is for the Secured Obligations to be secured by the Assets or Collateral pledged for
the period and to the extent provided for in the Mortgages and this Agreement, and to have
Proceeds, if any, distributed to the Secured Parties for the benefit of the Secured Parties to the
extent, at the times and as provided in Section 8.5. Each of the Secured Parties by their
acceptance of the benefits hereof acknowledges and agrees that it shall have no right to
individually direct the Collateral Agent to take or refrain from taking any action hereunder,
under any mortgage or under any other security document or with respect to any Assets or
Collateral and that all rights with respect thereto shall be vested solely in the Collateral Agent or
the Collateral Agent acting at the direction of the Instructing Group.

13.2 Filing of Claims. Upon the written request of all or any of the Secured
Parties, the Collateral Agent may file such proofs of claim and other papers or documents as may
be necessary or advisable in order to have the claims of the Secured Parties making such request
allowed in any judicial proceedings relating to any Assignor, its creditors or its property.
However, nothing herein contained shall prevent any Secured Party from filing such proofs of
claim and other papers or documents as may be determined by the Secured Party in order to have
the claims of such Secured Party allowed in any judicial proceedings relating to any Assignor.
The Collateral Agent may file such proofs of claims and other papers or documents as may be
necessary or advisable in order to have the claims of the Collateral Agent, its agents and counsel
allowed in any judicial proceedings relating to any Assignor (or any other obligor under the
Secured Obligations), its creditors or its property; provided that the rights described in this
sentence shall relate only to claims relating to the Collateral Agent Costs and the fees and
expenses of the Collateral Agent’s agents and counsel in their respective individual capacities
under this Agreement and the Mortgages.

13.3 Collection of Claims. The Collateral Agent shall be entitled and
empovvered to collect and receive any monies or other property payable or deliverable on any
such claims filed by the Collateral Agent pursuant to Section 13.2 and to distribute the same in
accordance with the parties’ legal rights, and any custodian in any such judicial proceedings is
hereby authorized by each Secured Party to make such payments to the Collateral Agent and, in
the event that the Collateral Agent shall consent to the making of such payments directly to the
Secured Parties, to pay to the Collateral Agent any amount due to it for the Collateral Agent
Costs, and the fees and expenses of the Collateral Agent’s agents and counsel, and any other
amounts due the Collateral Agent under this Agreement.
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13.4 Limitations. Nothing herein contained shall be deemed to authorize the
Collateral Agent to authorize or consent to or accept or adopt on behalf of any Secured Party
(other than any Secured Party that is an Affiliate of Company) any plan of reorganization or
arrangement, adjustment or composition affecting the Secured Obligations or the rights of any
holder ther=of, or to authorize the Collateral Agent to vote in respect of the claim of any Secured
Party in any such proceeding.

ARTICLE X1V

MISCELLANEOUS

14.1 Notices. Except where telephonic instructions or notices are authorized
herein to be given, all notices, demands, instructions and other communications required or
permitted to be given to or made upon any party hereto or any other Person shall be in writing
and shall be personally delivered or sent by registered or certified mail, postage prepaid, return
receipt requested, or by a reputable overnight or courier delivery service, or by telecopier, and
shall be deemed to be given for purposes of this Agreement on the third day after deposit in
registered or certified mail, postage prepaid, and otherwise on the day that such writing is
deliverad or sent to the intended recipient thereof, or in the case of notice delivered by telecopy,
upon completion of transmission with a copy of such notice also being delivered under any of the
methods provided above, all in accordance with the provisions of this Section 14.1. All notices,
requests, demands or other communications shall be in writing and addressed as follows:

() if to any Assignor:

¢/o Huntsman International LLC
500 Huntsman Way

Salt Lake City, Utah 84108
Attention: General Counsel
Telephone: (801) 584-5700
Telecopy: (801) 758-9031

with a copy to:

Vinson & Elkins, L.L.P.

2300 First City Tower, 1001 Fannin
Houston, Texas 77002-6760
Attention: Mark Spradling
Telephone: (713) 758-2828
Telecopy: (713) 615-5545
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(b)  ifto the Collateral Agent:

Deutsche Bank AG New York Branch
60 Wall Street

New York, New York 10005
Attention: John Anos

Telephone: (212) 469-2750

Telecopy: (212) 469-3632

with a copy to:

Winston & Strawn LLP

35 West Wacker Drive
Chicago, Illinois 60601
Attention: Charles B. Boehrer
Telephone: (312) 558-5989
Telecopy: (312) 558-5700

(c) if to the Administrative Agent, any Lender or the Senior Secured Notes
Trustee, either (A) to the Administrative Agent, at the address of the Administrative
Agent specified in the Credit Agreement, (B) at such address as such Lender shall have
specified in the Credit Agreement, or (C) to the Senior Secured Notes Trustee, at the
address of the Senior Secured Notes Trustee specified in the Senior Secured Notes
Indenture;

(d) if to any other Secured Party, directly to such Secured Party at such
address as such Secured Party shall have specified in writing to the Assignors and the
Collateral Agent;

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.

14.2 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 each
Assignor directly affected thereby (acting in compliance with the terms of the Credit Agreement)
and the Collateral Agent (with the written consent of (i) the Required Lenders, or to the extent
required by Section 12.1 of the Credit Agreement, all the Lenders and (ii) the Senior Secured
Notes Trustee if (x) the change, waiver, modification or variance would materially adversely
affect the rights and benefits of the Senior Secured Notes Trustee or the holders of the Senior
Secured Notes in a different manner than the other Secured Parties or (y) the Credit Agreement
Obligations have been Fully Paid). Notwithstanding the foregoing, any change, waiver,
modification or variance materially adversely affecting the rights and benefits of a class of
Secured Party (and not all classes of Secured Parties in a like or similar manner) shall require the
written consent of all holders of obligations in such class of Secured Party (or, in the case of the
Senior Secured Notes, only the Senior Secured Notes Trustee).
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(b) The Assignors and the Collateral Agent, at any time and from time to
time, may enter into additional security documents or one or more agreements supplemental
hereto or to any Mortgage for the purpose of subjecting additional property to a lien in favor of
the Collateral Agent for the benefit of any or all of the Secured Parties.

©) Notwithstanding the provisions of Section 14.2(a) hereof, and without the
consent of any Person, the Collateral Agent and the Assignors may, from time to time, enter into
written agreements supplemental hereto or to the Mortgages for the purpose of (w)
supplementing the information set forth in any Schedule hereto, (x) making any ministerial or
clarifying modification to this Agreement or any Mortgage, including, but not limited to,
clarifying or correcting clerical or typographical errors in this Agreement or any Mortgage; (y)
permitting the release of the Collateral Agent’s Liens in or on any Asset (“Release (Correction)”)
that was never owned by the applicable Assignor or that was never intended by the parties hereto
to have been pledged or given as security pursuant hereto or the Mortgages or (z) releasing
Collateral from the security interests of this Agreement pursuant to the terms hereof. At least
thirty (30) days (in such shorter period as may be acceptable to the Collateral Agent) prior to
executing any supplemental agreement pursuant to the terms of this Section 14.2(c), the effect of
which agreement is to permit a Release (Correction), the Collateral Agent and the Secured
Parties shall be entitled to receive a certificate (upon which the Collateral Agent may
conclusively rely) from a Responsible Officer of the respective Assignor certifying (i) that such
property was never owned by such Assignor or (ii) that such property was never intended to have
been pledged or given as security pursuant hereto or the Mortgages. Any such supplemental
agreement shall be binding upon each Assignor, the Secured Parties, the Collateral Agent and
their respective successors and assigns.

(d)  Notwithstanding the foregoing, any Person who hereafter becomes a
Domestic Subsidiary of the Company shall, in accordance with Section 7.11(d) of the Credit
Agreement become a party to this Agreement by execution of a supplement to this Agreement in
the forrn of Exhibit A (with only such changes thereto as are agreed to by the Collateral Agent),
whereupon such Person shall be deemed an Assignor for all purposes hereunder.

(e) Assignors may amend and supplement the Schedules hereto to reflect
changes resulting from transactions to the extent permitted by the Credit Agreement (and the
other Loan Documents) provided that (i) notice and copies of any such amendments and
supplernents are provided to the Collateral Agent and the Administrative Agent and (ii) no such
amendment or supplement shall be prohibited by the Senior Secured Notes Indenture.

14.3 Obligations Absolute. The obligations of each Assignor hereunder shall
remain in full force and effect without regard to, and shall not be impaired by, (a) any
bankruptcy, insolvency, reorganization, arrangement, readjustment, composition, liquidation or
the like: of such Assignor; (b) any exercise or non-exercise, or any waiver of, any right, remedy,
power or privilege under or in respect of this Agreement, any other Loan Document, the Senior
Secured Notes Indenture, the Senior Secured Notes or any Secured Hedging Agreement except
as specifically set forth in a waiver granted pursuant to Section 14.2 hereof; or (c) any
amendment to or modification of any Loan Document, the Senior Secured Notes Indenture, the
Senior Secured Notes or any Secured Hedging Agreement or any security for any of the
Obligations, whether or not any Assignor shall have notice or knowledge of any of the foregoing.
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14.4 Successors and_Assigns. This Agreement shall be binding upon the
parties hercto and their respective successors and assigns and shall inure to the benefit of the
Collateral Agent, each Secured Party and each Assignor and their respective successors and
assigns, provided that no Assignor may transfer or assign any or all of its rights or obligations
hereunder without the written consent of the Instructing Group.

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

14.6 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
prohibitiorn 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 jurisdiction.

147 Conflict With Other Agreements. The parties agree that in the event of
any conflict between the provisions of this Agreement and the provisions of any Mortgage, the
provisions of this Agreement shall control.

14.8 Governing Law. THIS AGREEMENT SHALL BE DEEMED TO BE A
CONTRACT MADE UNDER THE LAWS OF THE STATE OF NEW YORK, AND FOR ALL
PURPOSES SHALL BE CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS
AND DECISIONS OF SAID STATE.

14.9 Consent to Jurisdiction and Service of Process; Waiver of Jury Trial.

(A) EACH PARTY HERETO HEREBY IRREVOCABLY SUBMITS TO
THE NONEXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR
NEW YORK STATE COURT SITTING IN THE CITY OF NEW YORK IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, AND HEREBY IRREVOCABLY
AGREES THAT ALL CLAIMS IN RESPECT TO SUCH ACTION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN ANY SUCH UNITED STATES FEDERAL
OR NEW YORK STATE COURT AND EACH PARTY HERETO IRREVOCABLY
WAIVES ANY OBJECTION, INCLUDING, WITHOUT LIMITATION, ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF
FORUM NON CONVENIENS WHICH ANY OF THEM MAY NOW OR HEREAFTER
HAVE TO THE BRINGING OF ANY SUCH ACTION OR PROCEEDING IN SUCH
RESPECTIVE JURISDICTIONS.

(B) AS A METHOD OF SERVICE, EACH PARTY HERETO
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN
ANY SUCH ACTION OR PROCEEDING, BROUGHT IN ANY SUCH UNITED STATES
FEDERAL OR NEW YORK STATE COURT BY THE DELIVERY OF COPIES OF
SUCH. PROCESS TO THE ASSIGNORS OR THE COLLATERAL AGENT, AS THE
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CASE MAY BE, AT THE ADDRESSES SPECIFIED IN SECTION 14.1 OR BY
CERTIFIED MAIL DIRECT TO SUCH RESPECTIVE ADDRESSES.

(C) EACH PARTY HERETO HEREBY EXPRESSLY WAIVES ANY
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE
OR DEFEND ANY RIGHT, POWER OR REMEDY UNDER OR IN CONNECTION
WITH THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT. THE TERMS AND
THE PROVISIONS OF THIS SECTION CONSTITUTE A MATERIAL INDUCEMENT
TO LENDERS ENTERING INTO THIS AGREEMENT.

14.10 Assignor’s Duties. It is expressly agreed, anything herein contained to
the contrary notwithstanding, that each Assignor shall remain liable to perform all of the
obligations, if any, assumed by it with respect to the Collateral and the Collateral Agent shall not
have any obligations 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 any Assignor under or with respect to any Collateral.

14.11 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.

14.12 No Action by Secured Parties. The Secured Parties agree not to take any
action whatsoever to enforce any term or provision hereof, of any Mortgage or of any other
Security Document or to enforce any rights in respect of the Collateral, except through the
Collateral Agent and in accordance with this Agreement.

14.13 Definitions; Interpretation.

(@ Unless otherwise defined herein, capitalized terms used herein shall have
the respective meanings ascribed thereto in Annex A or, if not defined herein or in Annex A, as
defined in the Credit Agreement.

(b)  The definitions set forth herein (including those set forth in Annex A)
shall be equally applicable equally applicable to both the singular and plural forms of the defined
terms. In the computation of periods of time from a specified date to a later specified date, the
word “from” means “from and including” and the words “to” and “until” each mean “to but
excluding.” The words “herein,” “hereof” and words of similar import as used in this Agreement
shall refer to this Agreement as a whole and not to any particular provision in this Agreement.
References to “Articles”, “Sections”, “paragraphs”, “Exhibits” and “Schedules” in this
Agreement shall refer to Articles, Sections, paragraphs, Exhibits and Schedules of this
Agreement unless otherwise expressly provided; references to Persons include their respective
permitted successors and assigns or, in the case of governmental Persons, Persons succeeding to
the relevant functions of such persons; and all references to statutes and related regulations shall
include any amendments of same and any successor statutes and regulations. Unless otherwise
expressly provided herein, references to constitutive and Organizational Documents and to
agreements (including the Loan Documents) and other contractual instruments shall be deemed
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to include subsequent amendments, restatements, extensions, supplements and other
modifications thereto, but only to the extent that such amendments, restatements, extensions,
supplements and other modifications are not prohibited by any Loan Document..

14.14 Conflicts with the Credit Agreement. To the extent of any conflict
between any provision of this Agreement and any provision of the Credit Agreement, the Credit
Agreement shall govern to the extent of such inconsistency.

14.15 References to this Agreement in Other Documents. This Agreement is
(a) the “First Priority Security Agreement” and the “Second Priority Security Agreement”, each
as defined in the Senior Secured Notes Indenture, (b) the “Security Agreement” as defined in the
Credit Agreement and (c) the “Security Agreement” as defined in the Intercreditor Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Collateral Security
Agreement to be executed on their behalf as of the date first referred to above.

DEUTSCHE BANK AG NEW YORK BRANCH,

as Collateral Agent,
By: /
Name: arguerit

Title: Director

DEUTSCHE BANK AG NEW YORK BRANCH, as
Administrative Agent

By: .
Name: rgue -

Title: - Director

DEUTSCHE BANK AG NEW YORK BRANCH,
as UK Security Trustee,

[signature page to Collateral Security Agreement]



I certify that I hold the title set forth below, that this
instrument was signed on behalf of the Secured Party by
authority of its Management Committee and that I
acknowledge that the execution of the foregoing instrument
was the free act and deed of the Secured Party. I further
declare under penalty of perjury that the foregoing is true
and correct

By: e
Name: ROb:‘r ‘
ritle. Aociahe~ linsonot SKAM upe




HUNTSMAN INTERNATIONAL LLC,

as an Assignor Q
By: < ; <

Name: Sean Douglas ~
Title: Vice President and Treasurer
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HUNTSMAN FUELS, L.P.
By: Petrostar Fuels LLC, its General Partner

N € K 4
Title: Vice President

EXECUTED as a deed
TIOXIDE AMERICAS INC.

By:dfM

Name: L. Russell Heil'y
Title: Vice President and/Treasurer

Witnessed by: Ww&/

EXECUTED as a deed by )
TIOXIDE GROUP )
acting by: )

%— J. Kimo Esplin, Director
/ 4‘44)4/ L. Russell Healy, Director/Seeretary
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AIRSTAFR. CORPORATION
EUROFUELS LLC
EUROSTAR INDUSTRIES LLC
HUNTSMAN AUSTRALIA INC.
HUNTSMAN CHEMICAL COMPANY LLC
HUNTSMAN CHEMICAL FINANCE CORPORATION
HUNTSMAN CHEMICAL PURCHASING CORPORATION
HUNTSMAN EA HOLDINGS LLC
HUNTSMAN ENTERPRISES, INC.
HUNTSMAN ETHYLENEAMINES LTD.

By: Huntsman EA Holdings LLC, its General Partner
HUNTSMAN EXPANDABLE POLYMERS COMPANY, LC

By: Huntsman International Chemicals Corporation, its Sole Member and Manager
HUNTSMAN FAMILY CORPORATION
HUNTSMAN GROUP HOLDINGS FINANCE CORPORATION
HUNTSMAN GROUP INTELLECTUAL PROPERTY HOLDINGS CORPORATION
HUNTSMAN HEADQUARTERS CORPORATION
HUNTSMAN INTERNATIONAL CHEMICALS CORPORATION
HUNTSMAN INTERNATIONAL FINANCIAL LLC
HUNTSMAN INTERNATIONAL FUELS, L.P.

By. Eurofuels LLC, its General Partner
HUNTSMAN INTERNATIONAL SERVICES CORPORATION
HUNTSMAN INTERNATIONAL TRADING CORPORATION
HUNTSMAN MA INVESTMENT CORPORATION
HUNTSMAN MA SERVICES CORPORATION
HUNTSMAN PETROCHEMICAL CANADA HOLDINGS CORPORATION
HUNTSMAN PETROCHEMICAL CORPORATION
HUNTSMAN PETROCHEMICAL FINANCE CORPORATION
HUNTSMAN PETROCHEMICAL PURCHASING CORPORATION
HUNTSMAN POLYMERS CORPORATION
HUNTSMAN POLYMERS HOLDINGS CORPORATION
HUNTSMAN PROCUREMENT CORPORATION
HUNTSMAN PROPYLENE OXIDE HOLDINGS LLC
HUNTSMAN PROPYLENE OXIDE LTD.

By: Huntsman Propylene Oxide Holdings LLC, its General Partner
HUNTSMAN PURCHASING, LTD.

By: Huntsman Procurement Corporation, its General Partner
HUNTSMAN TEXAS HOLDINGS LLC
JK HOLDINGS CORPORATION
PETROSTAR INDUSTRIES LLC
POLYMER MATE INC.

~ —
By: “ ¢

Name: Sean Douglas
Title: Vice President

Signature Page to Collateral Security Agreement




I certify that I hold the title set forth below, that this
instrument was signed on behalf of the Assignors by
authority of their Management Committees and that I
acknowledge that the execution of the foregoing instrument
was the free act and deed of the Assignors. I further
declare under penalty of perjury that the foregoing is true
and correct.

By: 7
Name : 1&i§wr’f. Fkrbs ~
ritle: Assoc@te « Lwioons Stew LLP







ANNEX A

DEFINITIONS

“Administrative Agent” shall have the meaning provided in the recitals to this
Agreernent.

“Agreement” shall have the meaning provided in the first paragraph of this
Agreement.

“Assets” means, collectively, the Collateral, the Mortgaged Property (as defined
in the Credit Agreement) and all collateral under any and all other Security Documents in favor
of the Collateral Agent or, as the context requires, any one or more items thereof.

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

“Bankruptcy Code” means Title 11 of the United States Code, as codified in 11
U.S.C. § 101 et seq., as amended from time to time.

“Bank Obligations” means all Credit Agreement Obligations, all Overdraft
Facilities Obligations and all Secured Hedging Obligations.

“Borrower” shall have the meaning provided in the recitals to this Agreement.

“Capital Stock” means, with respect to any Person, any and all shares, interests,
participations, rights in or other equivalents (however designated) in such Person’s capital stock,
partnership interests, membership interests or other equivalent interests and any rights (other
than debt securities convertible into or exchangeable for capital stock), warrants or options
exchangeable for or convertible into any such ownership interests.

“Chattel Paper” has the meaning provided in the UCC.
“Collateral” has the meaning ascribed to it in Section 1.1 of this Agreement.

“Collateral Agent” means Deutsche Bank AG New York Branch, in its capacity
as collateral agent under this Agreement for the benefit of the Secured Parties, until one or more
successors are appointed pursuant to Article XII of this Agreement and thereafter shall mean
such successor or successors and all successors thereto.

“Collateral Agent Costs” has the meaning ascribed to it in Section 10.1(a) of this
Agreemert.

“Commercial Tort Claim” means any commercial tort claim which any
Assignor now owns or hereafter acquires, including any such claims listed on Schedule 2.1(k) (as
such Schedule may be amended from time to time in accordance with Section 7.5 or otherwise).
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“Company” shall have the meaning provided in the first paragraph of this
Agreement.

“Contract Rights” with respect to any Assignor, means all rights of such
Assignor (including, without limitation, all rights to payment) under each Contract.

“Contracts” means all contracts between an Assignor and one or more additional
parties, including, without limitation, (i) each partnership agreement to which such Assignor is a
party, (ii) each Hedging Agreement to which such Assignor is a party; (iii) any Overdraft
Facilities Agreement, and (iv) the Foreign Intercompany Loan Documents.

“Copyrights” means any copyright registered with the United States Copyright
Office, as well as any application for a United States copyright registration made with the United
States Copyright Office.

“Credit Agreement” shall have the meaning provided in the recitals to this
Agreernent.

“Credit Agreement Obligations” means all liabilities of any Assignor now or
hereafter arising under the Credit Agreement and all of the other Debt Documents, whether for
principal, interest (including Post-Petition Interest), fees, expenses, indemnities or otherwise, and
whether primary, secondary, direct, indirect, contingent, fixed or otherwise (including
obligations of performance).

“Debt Documents” shall mean and include, respectively, the Credit Agreement,
the Loan Documents, and all other documents, instruments and agreements now or hereafter
evidencing or securing the whole or any part of the Credit Agreement Obligations (including,
without limitation, each of the loan documents as defined in any principal agreement evidencing
Credit Agreement Obligations), including any documents evidencing or securing any complete,
partial or successive refunding, refinancing or replacement of the Credit Agreement Obligations
and any amendments, modifications, renewals or extensions of any of the foregoing.

“Debt Instruments” means all documents, instruments or other evidence of
indebtedness issued in respect of the Secured Obligations, as they may be amended, restated,
supplemented or otherwise modified from time to time.

“Default Certification” has the meaning ascribed to it in Section 8.1(b) of this
Agreement.

“Deposit Accounts” has the meaning provided in Article 9 of the UCC.
“Documents” has the meaning provided in the UCC.,

“Electronic Chattel Paper” has the meaning provided in the UCC.
“Equipment” means any “equipment”, as such term is defined in the UCC and,

in any event, shall include, but shall not be limited to, all machinery, equipment, furnishings,
movable trade fixtures and vehicles and any and all additions, substitutions and replacements of
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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 or the Senior Secured Notes Indenture and shall in any event, without
limitation, include any payment default on any of the Secured Obligations after expiration of any
applicable grace period.

“Excluded Foreign or Transportation Assets” means the following Collateral,
collectively:

(i) all property of the Assignors located at its cement manufacturing
facility in Armenia, to the extent that a security interest therein granted by the Company
may be perfected only by actions taken under the laws of jurisdictions other than the
United States or any state or subdivision thereof;

(ii)  Inventory located outside of the United States and having an
aggregate book value for all Assignors together of less than $20,000,000; and

(iii)  Excluded Transportation Assets.

“Excluded Transportation Assets” means, titled vehicles, vessels, aircraft,
railcars, rolling stock and other assets and properties owned by Assignors in which a security
interest may not be perfected through the filing of financing statements under the UCC and
which have an aggregate fair market value from time to time of less than $5,000,000 for all
Assignors together.

“Existing Hedging Agreements” shall have the meaning provided in the recitals
to this Agreement.

“Fixtures” has the meaning provided in the UCC.

“Fully Paid” means with respect to any Secured Obligations, that the respective
obligee of such Obligation or its representative (which representative shall be, in the case of the
Bank Obligations, the Administrative Agent, and in the case of the Senior Secured Notes
Obligations, the Senior Secured Notes Trustee) shall have certified to the Collateral Agent that
such Obligation has terminated and that there remain no obligations of any kind whatsoever of
the Borrower with respect thereto (other than contingent indemnification obligations as to which
no claims shall have accrued or be pending).

“General Intangibles” has the meaning provided in the UCC and in any event
includes all claims, rights, powers, privileges, authority, options, security interests, liens and
remedies under any partnership agreement to which an Assignor is a party or with respect to any
partnership of which an Assignor is a partner.

“Goods” has the meaning provided in the UCC.

“Headquarters Loan Agreement” shall have the meaning provided in the
recitals to this Agreement.
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“HLLC shall have the meaning provided in the recitals to this Agreement.

“Indemnified Party” shall have the meaning provided in Section 9.1 of this
Agreement.

“Instructing Group” means (i) unless and until the Credit Agreement
Obligations have been Fully Paid, as of any date of determination thereof, the Administrative
Agent or Required Lenders (or, to the extent required by Section 12.1 of the Credit Agreement,
all the Lenders) and (ii) after the date on which the Credit Agreement Obligations have been
Fully Paid, the Senior Secured Notes Trustee.

“Instrument” has the meaning provided in Article 9 of the UCC.

“Intellectual Property Causes of Action” with respect to any Assignor, means
any and all causes of action for infringements of Patents, Trademarks, Copyrights, or Trade
Secrets of such Assignor.

“Intercreditor Agreement” shall have the meaning provided in Section 1.5 of
this Agreement.

“Inventory” shall mean all “inventory” as such term is defined in Article 9 of the
UCC, now owned or hereafter acquired by any Assignor and, in any event, shall include, but
shall not be limited to, all merchandise, inventory and goods, and all additions, substitutions and
replacements thereof, wherever located, together with all goods, supplies, 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 wherever located
and any portion thereof which may be returned, rejected, reclaimed or repossessed by the
Collateral Agent from any Assignor’s customers.

“Investment Property” shall have the meaning as provided in Article 9 of the
UCC and shall include, without limitation (i) all securities, whether certificated or uncertificated,
including, without limitation, stocks, bonds, interests in limited liability companies, partnership
interests, treasury securities, certificates of deposit, and mutual fund shares; (ii) all securities
entitlements of any Assignor, including without limitation, the rights of any Assignor to any
securities account and the financial assets held by a securities intermediary in such securities
account and any free credit balance or other money owing by any securities intermediary with
respect to that account; (iii) all securities accounts held by any Assignor; (iv) all commodity
contracts held by Assignor; and (v) all commodity accounts held by any Assignor.

“Lenders” has the meaning ascribed to such term in the recitals to this
Agreement.

“Letter-of-Credit Rights” shall have the meaning as provided in Article 9 of the
UCC.

“Marks” shall mean any trademarks and service marks and trade names 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
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for such trademarks and service marks, as well as any unregistered marks used by any 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.

“Mortgage” means (i) when referring to the Mortgaged Property, one of the
Mortgages (ii) otherwise, the Security Documents (other than this Agreement), including the
Mortgages.

“Overdraft Facilities” means facilities relating to Indebtedness permitted
pursuant to Section 8.2(n) of the Credit Agreement, including, without limitation, guarantees
thereof.

“Overdraft Facilities Agreements” shall have the meaning provided in the
recitals to this Agreement.

“Overdraft Facilities Obligations” means all obligations of the Company or any
of its Subsidiaries under and with respect to the Overdraft Facilities (whether direct or through a
guarantee).

“Patents” means any patent issued by the United States Patent and Trademark
Office, as well as any application for a United States patent registration pending with the United
States Patent and Trademark Office together with any issue, reexamination, re-issue,
continuation, continuation in-part, division, improvement or extension thereof.

“Pledged Debt” means the indebtedness as evidenced by the Pledged
Intercompany Notes.

“Pledged Intercompany Notes” means the Intercompany Notes described on
Schedule B hereto, as it may, from time to time, be supplemented in accordance with the terms
of this Agreement.

“Pledged Securities” means, collectively, the Pledged Intercompany Notes, all
other pledged promissory notes, and the Pledged Stock.

“Pledged Stock” means the certificated shares of Capital Stock described in
Schedule C hereto, as it may, from time to time, be supplemented in accordance with the terms
of the Agreement, and any other shares of Capital Stock pledged to the Collateral Agent under
this Agreement.

“Post-Petition Interest” shall mean interest accruing in respect of Secured
Obligations after the commencement of any bankruptcy, insolvency, receivership or similar
proceedings by or against the Company, at the rate applicable to such Secured Obligations
pursuant to the applicable Debt Documents or the Senior Secured Notes Indenture, as applicable,
whether or not such interest is allowed as a claim enforceable against Company in a bankruptcy
case under the Bankruptcy Code, and any other interest that would have accrued but for the
commencement of such proceedings.
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“Primary Obligations” has the meaning provided in Section 8.5(b) of this
Agreement.

“Pro Rata Share” has the meaning provided in Section 8.5(b) of this Agreement.

“Proceeds” shall have the meaning ascribed to it in Article 9 of the UCC and, in
any event, shall include, but not be limited to (a) any and all proceeds of any insurance,
indemrity, warranty or guaranty payable to the Collateral Agent or any Assignor from time to
time with respect to any of the Assets, (b) any and all payments (in any form whatsoever) made
or due and payable to any Assignor from time to time in connection with any requisition,
confiscation, condemnation, seizure or forfeiture of all or any part of the Assets by any
Governmental Authority (or any Person acting under color of Governmental Authority), and (c)
any and all other amounts from time to time paid or payable to any Assignor or the Collateral
Agent under or in connection with any of the Assets.

“Receivables” means any “account” as such term is defined in the UCC, and, in
any event, shall include, but shall not be limited to, all rights to payment of a monetary
obligation, whether or not earned by performance; (i) for property that has been or is to be sold,
leased, licensed, assigned or otherwise disposed of; (ii) for services rendered or to be rendered;
(iii) for a policy of insurance issued or to be issued, including health care insurance receivables
(as such term is defined in the UCC); (iv) for a secondary obligations incurred or to be incurred;
(v) for energy provided or to be provided; (vi) for the use or hire of a vessel under charter or
other contract; (vii) arising out of the use of a credit card or information contained on or for use
with the card; or (viii) as winnings in a lottery or other game of chance operated or sponsored by
a State, governmental unit of a State, or person licensed or authorized to operate the game by a
State or governmental unit of a State, whether now in existence or arising from time to time
hereafter, including, without limitation, such rights evidenced by an account, note, contract,
security agreement, chattel paper, or other evidence of indebtedness or security, together with 6]
all security pledged, assigned, hypothecated or granted to or held to secure the foregoing; (ii) all
right, title and interest in and to any goods, the sale of which gave rise thereto; (1ii) 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
connectior therewith; (v) all books, records, 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 connection 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” has the meaning ascribed to it in Section 8.5(d) of this
Agreement.

“Secondary Obligations” shall have the meaning provided in Section 8.5(b) of
this Agreement.

“Secured Hedging Agreements” has the meaning provided in the first paragraph
of this Agreement.
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“Secured Hedging Obligations” means all obligations of the Company or any of
its Subsidiaries under and with respect to the Secured Hedging Agreements (whether direct or
through a guarantee).

“Secured Obligations” means, collectively, the Bank Obligations and the Senior
Secured Notes Obligations.

“Secured Party” shall have the meaning provided in the first paragraph of this
Agreernent.

“Senior Secured Notes” shall have the meaning provided in the recitals to this
Agreernent.

“Senior Secured Notes Indenture” shall have the meaning provided in the
recitals to this Agreement.

“Senior Secured Notes Obligations” means all indebtedness, obligations and
liabilities of any Assignor now or hereafter owing pursuant to the Senior Secured Notes
Indenture and the Senior Secured Notes (including, without limitation, premium, if any, interest
(including Post-Petition Interest with respect to the foregoing)), fees, costs, expenses and all
indemnification and reimbursement obligations of any Assignor under the Senior Secured Notes
Indenture and the Senior Secured Notes.

“Senior Secured Notes Trustee” shall have the meaning provided in the recitals
to this Agreement.

“Significant Copyrights” shall mean, at any time, those Copyrights which the
relevant Assignor believes in its reasonable judgment to be material to its business at such time.

“Significant Marks” shall mean, at any time, those Marks which the relevant
Assignor believes in its reasonable judgment to be material to its business at such time.

“Significant Patents” shall mean, at any time, those Patents which the relevant
Assignor believes in its judgment to be material to its business at such time.

“Stock Rights” means any stock, any dividend or other distribution and any other
right or property which an Assignor shall receive or shall become entitled to receive for any
reason whatsoever with respect to, in substitution for or in exchange for any shares of Pledged
Stock and any stock, any right to receive stock and any right to receive earnings, in which an
Assignor now has or hereafter acquires any right, issued by an issuer of the Pledged Stock.

“Termination Date” shall have the meaning provided in Section 12.2 of this
Agreement.

“Trade Secrets” means any know-how, technology, product formulations,
procedures and product and manufacturing specifications or standards utilized in the
manufacture, production and packaging of products, including, without limitation, formulas for
the composition and manufacture of products sold under the Marks.
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“Uniform Commercial Code” or “UCC” shall mean the Uniform Commercial
Code as now or hereafter in effect from time to time in the State of New York; provided,
however, that if by reason of mandatory provisions of law, any or all of the attachment,
perfection or priority of, or remedies with respect to, the Collateral Agent’s security interests in
any Collateral is governed by the Uniform Commercial Code as enacted and in effect in any
other jurisdiction, the term “Uniform Commercial Code” or “UCC” shall mean the Uniform
Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the
provisions thereof relating to such attachment, perfection, priority or remedies.

“Unmatuared Event of Default” means an event, act or occurrence which with
the giving of notice or the lapse of time (or both) would become an Event of Default.
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EXHIBIT A

FORM OF
SUPPLEMENT TO
COLLATERAL SECURITY AGREEMENT
This SUPPLEMENT NO. dated as of (this “Supplement™) to
the Agreement (as defined below) is by [New Subsidiary], a | ] corporation, a

Subsidiary of the Company (“New Assignor”), in favor of Deutsche Bank AG New York
Branch, as Collateral Agent under the Collateral Security Agreement (the “Agreement”) for the
benefit of the Secured Parties thereunder.

WHEREAS, pursuant to the Credit Agreement, the Lenders have agreed to extend
certain credit facilities to the Company on terms and conditions provided therein;

WHEREAS, pursuant to Section 7.11(d) of the Credit Agreement, the Company is
required to cause each Domestic Subsidiary that was not in existence (other than a Receivable
Subsidiary or an Unrestricted Subsidiary) on the dates of such respective Loan Documents to
become a party to the Agreement;

WHEREAS, Section 14.2(d) of the Agreement provides that additional
Subsidiaries of the Company may become Assignors under the Agreement by execution and
delivery of a document in the form of this Supplement;

WHEREAS, pursuant to Section 7.11(b) of the Credit Agreement, the Company is
required to cause (i) each Subsidiary (other than a Receivables Subsidiary) that is organized
under the laws of a state of the United States of America or the District of Columbia and (ii) each
other Subsidiary that is wholly owned by a corporation organized under the laws of a state of the
United States or the District of Columbia and is disregarded as an entity separate from that owner
under Treasury Regulation section 301.7701-3, in each case, that was not in existence on the

Closing Date, to become a party to the Subsidiary Guaranty (as defined in the Credit
Agreement); and

WHEREAS, concurrently with its execution and delivery of this Supplement,
New Assignor is executing and delivering either a Subsidiary Guaranty in favor of the Secured
Parties or a supplement to the Subsidiary Guaranty pursuant to which it is becoming a party
thereto;

NOW, THEREFORE, in consideration of the premises above and as set forth in
the Security Agreement, the parties hereto agree as follows:
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ARTICLE 1

SUPPLEMENT TO SECURITY AGREEMENT

1.1. Supplement to Security Agreement. In accordance with Section 14.2(d)
of the Agreement, New Assignor, by its execution and delivery of this Supplement, becomes a
party to the Agreement with the same force and effect as if originally named therein as
“Subsidiary”, a “Subsidiary” and an “Assignor”, and New Assignor hereby (a) agrees to all the
terms and provisions of the Agreement, (b) represents and warrants that the representations and
warranties made by it as an Assignor thereunder are true and correct in all material respects on
and as of the date hereof and agrees that the Schedules hereto (each of which is designated as a
supplement to a corresponding Schedule to the Agreement) are hereby incorporated in their
entirety into such corresponding Schedules to the Agreement. Each reference to a “Subsidiary”
or an “Assignor” in the Agreement shall be deemed to include New Assignor. All of the terms
of the Security Agreement are hereby incorporated in their entirety.

1.2. Additional Representations, Warranties and Covenants. New Assignor
represents and warrants to the Collateral Agent that this Supplement has been duly authorized,

executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable
against it in accordance with its terms except to the extent that the enforceability thereof may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
generally affecting creditors’ rights and by equitable principles (regardless of whether
enforcement is sought in equity or at law).

ARTICLE II
SECURITY INTERESTS

2.1  Grant of Security Interests. (a) As collateral security for the prompt and
complete payment and performance of the Secured Obligations when due, and to induce the
Administrative Agent and the Lenders to continue to provide the financial accommodations to
Borrower under the Credit Agreement, each such New Assignor does hereby grant, pledge,
assign and transfer unto the Collateral Agent, in its capacity as Collateral Agent hereunder for
the benefit of the Secured Parties, a continuing security interest of first priority in all of the right,
title and interest of such New Assignor in, to and under all of the following, whether now
existing or hereafter from time to time arising, and whether now owned or hereafter from time to
time acquired or created: (i) all cash, accounts, deposits, Deposit Accounts, Investment Property,
securities accounts, securities and insurance policies now or at any time hereafter in the
possession or under control of such New Assignor or its respective bailees and any interest
therein, (ii) each and every Receivable, (iii) all Contracts, together with all Contract Rights
arising thereunder, and all equity and debt securities and other interests in any and all
Unrestricted Subsidiaries, (iv) all Inventory, (v) any cash collateral account established with
respect to such New Assignor and all monies, securities and instruments deposited or required to
be deposited in such cash collateral account, (vi) all Equipment, (vii) all Marks, together with the
registrations and right to all renewals thereof, and the goodwill of the business of such New
Assignor symbolized by the Marks, and all Intellectual Property Causes of Action, (viii) all
Patents and Copyrights, and all reissues, renewals or extensions thereof, (ix) all computer
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programs and all intellectual property rights therein and all other proprietary information,
including, but not limited to, Trade Secrets, (x) all vehicles, aircraft, vessels, barges, railcars,
rolling stock and Fixtures, together with accessions thereto and replacement parts therefor, (xi)
(A) all Intercompany Notes described in Schedule A (as it may, from time to time, be
supplemented in accordance with the terms hereof), all other Intercompany Notes and all other
promissory notes owing to such Assignor; (B) (1) all Capital Stock described in Schedule B (as it
may, from time to time, be supplemented in accordance with the terms hereof) and (2) all other
Capital Stock; and (C) all Stock Rights, (xii) all books and records, customer lists, ledger cards,
credit files, print-outs, and other materials and records pertaining to any of the foregoing,
whether now owned or hereafter acquired, (xiii) all other Goods, General Intangibles, Chattel
Paper, Documents and Instruments, (xiv) all Letter-of-Credit Rights, (xv) any Commercial Tort
Claims described on Schedule 2.1(k), (xvi) all other personal property of such New Assignor,
whether now owned or hereafter acquired, (xvii) all documents of title evidencing or issued with
respect. to any of the foregoing, and (xviii) all Proceeds and products of any and all of the
foregoing (including, without limitation, all insurance and claims for insurance effected or held
for the benefit of such New Assignor in respect thereof) (all of the above, as limited below in
Sections 1.1(c) and 1.1(d), collectively, the “Collateral”); provided, however, that the security
interests granted hereunder shall only cover any New Assignor’s right, title and interest in any
asset subject to liens described in clause (2) of Section 8.1(h) of the Credit Agreement, to the
extent that the Lender (as defined in that certain Loan Agreement by and among Huntsman
Headquarters Corporation, Huntsman Petrochemical Corporation, Huntsman Chemical
Corporation, Huntsman Packaging Corporation and U.S. Bank of Utah dated as of December 17,
1996 (the “Headquarters Loan Agreement”) has consented to the grant by Huntsman
Headquarters Corporation of a security interest in any Collateral (as defined in the Headquarters
Loan Agreement) hereunder.

(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 (but subject to the limitations
contained in this Agreement) which the New Assignor may acquire at any time during the
continuation of this Agreement.

(c) The Collateral shall not include any property or assets (whether tangible or
intangible, including without limitation, Capital Stock) or any right, title or interest in respect
thereof (i) which constitutes the Capital Stock (as defined in the Senior Secured Notes Indenture)
of Subsidiaries (as defined in the Senior Secured Notes Indenture) of the Borrower or of any
Guarantor (as defined in the Senior Secured Notes Indenture), or any Stock Rights or Proceeds
thereof in any Capital Stock, (ii) which is subject to an agreement that expressly prohibits the
assignment thereof, or the creation of a security interest therein (including, without limitation,
Receivables subject to a Permitted Accounts Receivables Securitization), (iii) to the extent that
any law or regulation applicable to such rights or property prohibits the assignment thereof or the
creation of a security interest therein and (iv) to the extent that such collateral is not required to
be pledged under Section 7.11(a), (c) or (d) of the Credit Agreement; provided, however, that
such rights and property described in the preceding clauses (ii) and (iii) shall be excluded from
the Collateral only to the extent and for so long as such agreement (in the case of clause (ii)) or
such law (in the case of clause (iii)) continues to expressly prohibit the creation of such security
interest, and upon the expiration of such prohibition, the rights and property as to which such
prohibition previously applied shall automatically be included in the Collateral, without further
action on the part of the Assignor or the Collateral Agent.
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(d) Notwithstanding Sections 1.1(a) and (b), for the avoidance of doubt,
Collateral shall not include Capital Stock and equity interests, or portion thereof, of Persons
organized outside the United States which would otherwise be required to be pledged to the
Collateral Agent pursuant to the terms hereof (“Foreign Equity Interests™) but which are pledged
pursuant to collateral documents (“Foreign Pledge Documents™”) governed by the laws of a
jurisdiction other than any State or Federal laws of the United States of America.

2.2  Delivery of Pledged Stock and Pledged Intercompany Notes. The
Pledged Intercompany Notes listed on Schedule A and the certificates representing the Pledged

Stock listed on Schedule B (other than the shares of capital stock of foreign entities which are
not certificated) shall be delivered to the Collateral Agent contemporaneously herewith together
with appropriate undated note powers and stock powers duly executed in blank. Neither the
Collateral Agent nor any Secured Party shall be obligated to preserve or protect any rights with
respect to the Pledged Intercompany Notes or the Pledged Stock or to receive or give any notice
with respect thereto whether or not the Collateral Agent or any Secured Party is deemed to have
knowledge of such matters. The Collateral Agent agrees to hold such Pledged Stock, the
Pledged Intercompany Notes and any other Collateral in its possession for the benefit of the
Secured Parties.

23 Continued Performance by New Assignor. The assignments and
security interests under this Agreement granted to the Collateral Agent shall not relieve any New
Assignor from the performance of any term, covenant, condition or agreement on such New
Assignor’s part to be performed or observed under or in respect of any of the Collateral pledged
by it hereunder or from any liability to any Person under or in respect of any of such Collateral
or impose any obligation on the Collateral Agent to perform or observe any such term, covenant,
condition or agreement on such New Assignor’s part to be so performed or observed or impose
any liability on the Collateral Agent for any act or omission on the part of such New Assignor
relative thereto or for any breach of any representation or warranty on the part of such New
Assignor contained in this Agreement or any other Loan Document, or in respect of the
Collateral pledged by it hereunder or made in connection herewith or therewith.

2.4 Power of Attormey. By way of securing its obligations under this
Agreement, each New Assignor hereby constitutes 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 such New 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 III

MISCELLANEOUS

3.1. Definitions. Capitalized terms used herein without definition shall have
the meanings ascribed to them in the Agreement.

3.2. Headings. Article and Section headings used in this Supplement are for
convenience only and shall not affect the construction of this Supplement.

4
CHI:1561347.10



3.3. Severability. Any provision of this Supplement which is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

34. Binding Effect; Successors and Assigns. This Supplement shall be
binding upon and inure to the benefit of each of the parties hereto and each of the Secured Parties
and their respective permitted successors and assigns, and nothing herein or in the Agreement or
in any Mortgage is intended or shall be construed to give any other Person any right, remedy or
claim under, to or in respect of this Supplement, the Agreement or any Mortgage.

3.5. Governing Law. THE PROVISIONS OF THIS SUPPLEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS AND THE DECISIONS OF THE STATE OF NEW YORK.

3.6. Full Force and Effect. Except as expressly supplemented hereby, the
Security Agreement shall remain in full force and effect.

3.7. Fees. New Assignor agrees to reimburse the Collateral Agent for its
respective reasonable out-of-pocket expenses (including Attorney Costs) incurred in connection
with the preparation, execution and delivery of this Supplement and the taking of all actions
required hereby.

3.8. Counterparts. This Supplement may be executed in separate
counterparts, each of which shall be an original and all of which taken together shall constitute
one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplement No.
__ to the Collateral Security Agreement to be duly and properly executed and delivered as of
the date first written above.
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[NEW ASSIGNOR]

By:
Name:
Title:

Notice Address for the above Subsidiary:

¢/o Huntsman International LLC
3040 Post Oak Boulevard
Houston, Texas 77056

Acknowledged and Agreed to:
DEUTSCHE BANK AG NEW YORK BRANCH,

as Collateral Agent and as UK Security Trustee

By:
Name:
Title:
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EXHIBIT B

INTERCREDITOR AGREEMENT



EXECUTION VERSION

INTERCREDITOR AGREEMENT

THIS INTERCREDITOR AGREEMENT (this "Agreement") is entered into as
of August 16, 2005, by and among (i) Deutsche Bank AG New York Branch ("DBAG"), acting
in its capacity as Administrative Agent under the Credit Agreement (as hereinafter defined)
(together with its successors and assigns in such capacity, the "Administrative Agent"), (ii)
Deutsche Bank AG New York Branch, acting in its capacity as collateral agent under the
Security Agreement (as hereinafter defined), and in its capacity as collateral agent under the UK
Debenture (as hereinafter defined) (together with its successors and assigns in such capacity, the
"Bank and Note Collateral Agent"), (iii) Deutsche Bank AG New York Branch, as beneficiary
for the benefit of the Secured Creditors under the Mortgages (as hereinafter defined) (together
with its successors and assigns in such capacity, the "Mortgagee") and (iv) HSBC Bank USA,
National Association (as successor to HSBC Bank USA), as trustee for the holders of Senior
Secured Notes (as defined below) issued under the Senior Secured Notes Indenture (as
hereinafter defined) (in such capacity, together with its successors and assigns in such capacity,
the "Senior Secured Notes Trustee"), and is acknowledged and consented to by Huntsman
International LLC, a Delaware limited liability company ("Borrower™).

RECITALS

WHEREAS, Deutsche Bank Trust Company Americas ("DB"), as First Priority
Bank Agent, DB, as First Priority Collateral Agent, DB, as Second Priority Bank Agent, DB, as
Second Priority Collateral Agent, DB, as Mortgagee, the Senior Secured Notes Trustee and
Borrower are parties to a Second Amended and Restated Intercreditor Agreement dated as of
October 14, 2004 (the "Prior Intercreditor Agreement");

WHEREAS, Huntsman LLC, a Utah limited liability company ("HLLC"), has
issued $455.4 million in aggregate principal amount of 11-5/8% Senior Secured Notes due 2010
(such notes, together with any exchange notes and additional notes (the "Senior Secured Notes"))
issued under the Indenture dated as of September 30, 2003 among HLLC, the guarantors named
therein and the Senior Secured Notes Trustee (as amended, supplemented or otherwise modified
from time to time, in accordance with the terms hereof, the "Senior Secured Notes Indenture");

WHEREAS, on the Closing Date (as defined in the Credit Agreement), HLLC
will merge with and into the Borrower, with the Borrower as the surviving entity (the "Merger");

WHEREAS, contemporaneously herewith, Borrower, the Administrative Agent
and the lenders parties thereto are entering into the Credit Agreement to repay in full, extinguish
and replace (i) that certain Revolving Credit Agreement dated as of October 14, 2004 by and
among HLLC, DB, as administrative agent and the lenders party thereto, (ii) that certain Credit
Agreement dated as of October 14, 2004 by and among HLLC, DB, as administrative agent and
collateral agent and the lenders party thereto and (iii) that certain Credit Agreement dated as of
July 13, 2004 by and among Borrower, Huntsman International Holdings LLC, the financial
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institutions party thereto, DB, as administrative agent, and the co-lead arrangers, co-syndication
agents and co-documentation agents identified therein;

WHEREAS, contemporaneously herewith, in order to secure the Obligations (as
defined herein), Borrower, certain subsidiaries of Borrower parties thereto and the Bank and
Note Collateral Agent are entering into a Collateral Security Agreement (as amended, replaced,
modified, extended, renewed, supplemented, restated or replaced (in connection with a
Refinancing or otherwise) or otherwise modified from time to time, the "Security Agreement");

WHEREAS, contemporaneously herewith, Borrower and certain subsidiaries of
Borrower are granting certain mortgages to secure the Obligations; and

WHEREAS, the Bank and Note Collateral Agent, the Administrative Agent, the
Mortgagee, the Senior Secured Notes Trustee and Borrower desire to enter into this Agreement
for the purpose of setting forth the rights and obligations of the Collateral Agents (as defined
herein) and the respective secured parties with respect to the Collateral.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Defined Terms. As used in this Agreement, the following terms
shall have the following meanings (all such meanings to be equally applicable to both the
singular and plural forms of the terms defined):

"Administrative Agent" shall have the meaning set forth in the first paragraph of
this Agreement.

"Assignor" shall mean any Assignor (as defined in the Security Agreement).

"Bank and Note Collateral Agent" shall have the meaning set forth in the first
paragraph of this Agreement.

"Bank Obligations" shall mean Bank Obligations (as defined in the Security
Agreement), together with any obligations incurred to evidence any refunding, Refinancing,
replacement or successive refunding, Refinancing or replacement thereof.

"Bank Secured Creditors" shall mean all holders of the Bank Obligations.

"Bankruptcy Code" shall mean the provisions of Title 11 of the United States
Code, 11 U.S.C. 101 et seq. or any other applicable bankruptcy, insolvency or similar laws.

"Bankruptcy Event" shall mean the occurrence of any of the events described in
Sections 10.1(e) or (f) of the Credit Agreement. :

"Bankruptcy Proceeding" shall mean, with respect to any Person, any proceeding
commenced, without the application or consent of such Person, in any court, seeking the
liquidation, reorganization, debt arrangement, dissolution, winding up, or composition or
readjustment of debts of such Person, the appointment of a trustee, receiver, custodian,
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liquidator, assignee, sequestrator or the like for such Person or any substantial part of its assets,
or any similar action with respect to such person under any law (foreign or domestic) relating to
bankruptcy, insolvency, reorganization, winding up or composition or adjustment of debts or any
voluntary case or other proceeding under any applicable bankruptcy, insolvency, reorganization,
debt arrangement, dissolution or other similar law now or hereafter in effect.

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

"Collateral" shall mean the property from time to time consisting of Collateral (as
defined in the Security Agreement), the Mortgaged Property (as defined in the Mortgages) and
any other property from time to time pledged pursuant to any Security Document other than the
Excluded Collateral.

"Collateral Agents" shall mean the Bank and Note Collateral Agent and the

Mortgagee.

"Credit Agreement" shall mean that certain Credit Agreement by and among
Borrower, DBAG, as administrative agent, Deutsche Bank Securities Inc., as joint lead arranger
and joint book runner, Citigroup Global Markets Inc., as co-syndication agent, joint lead arranger
and joint book runner, and Credit Suisse, as co-syndication agent and joint book runner and the
lenders parties thereto, together with any agreement or agreements from time to time executed by
Borrower to evidence any refunding, Refinancing, replacement or successive refunding,
Refinancing or replacement of all or any part of the Bank Obligations, together with any
amendments, replacements, modifications, extensions, renewals or supplements to, or
restatements of, any of the foregoing.

"Credit Documents" shall mean the Loan Documents, the Senior Secured Note
Indenture and the notes issued thereunder.

"Credit Party" shall mean any Credit Party (as defined in the Credit Agreement).
The term "Credit Parties" shall have a correlative meaning.

"DB" shall have the meaning set forth in the Recitals hereto.
"DBAG" shall have the meaning set forth in the first paragraph of this Agreement.

"Excluded Collateral" shall mean the Collateral (as defined in the Pledge

Agreement).

"Fully Paid" shall mean, with respect to any Obligation, that the obligee of such
Obligation shall have certified to the Bank and Note Collateral Agent that such Obligation has
terminated and that there remain no obligations of any kind whatsoever of the Borrower or any
Credit Party with respect thereto (other than contingent indemnification obligations as to which
no claims shall have accrued or shall be pending).

"Instructing Group" shall mean the Instructing Group (as defined in the Security
Agreement).
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"Lender” shall mean any Lender as defined in the Credit Agreement, together
with its respective successors and assigns in such capacity.

"Liens" shall mean Liens as defined in the Credit Agreement.

"Loan Documents" shall mean the Loan Documents (as defined in the Credit
Agreement) and all other documents, instruments and agreements now or hereafter evidencing or
securing the whole or any part of the Bank Obligations (including, without limitation, each of the
loan documents as defined in any principal agreement evidencing the Bank Obligations,
including any documents evidencing or securing any complete, partial or successive refunding,
Refinancing or replacement of the Bank Obligations, together with any amendments,
replacements, modifications, extensions, renewals or supplements to, or restatements of, any of
the foregoing).

"Mortgagee" shall have the meaning set forth in the first paragraph of this

Agreement.
"Mortgages" shall mean Mortgages (as defined in the Credit Agreement).
"Obligations" shall mean the Bank Obligations and the Senior Secured Notes
Obligations.

"Other Collateral Agent" shall mean (i) with respect to the Bank and Note
Collateral Agent, the Mortgagee and (ii) with respect to the Mortgagee, the Bank and Note
Collateral Agent.

"Person" shall mean Person as defined in the Credit Agreement.

"Pledge Agreement" shall mean Pledge Agreement as defined in the Credit
Agreement.

"Prior Intercreditor Agreement” shall have the meaning set forth in the Recitals

hereto.

"Refinance" shall mean, with respect to any Obligation, to refinance, extend,
renew, repay, prepay, redeem, defease or retire, or to issue indebtedness in exchange or
replacement for, such Obligation. "Refinancing" has a correlative meaning.

"Secured Creditors" shall mean all holders of the Obligations.

"Security Agreement" shall have the meaning set forth in the Recitals hereto.

"Security Documents" shall mean the Security Agreement and all other Security
Documents as defined in the Credit Agreement, other than the Pledge Agreement and the UK
Pledge Agreements.

"Senior Secured Noteholders" shall mean the holders of the Senior Secured Notes
Obligations.
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"Senior Secured Notes" shall have the meaning set forth in the Recitals hereto.

"Senior Secured Notes Indenture" shall have the meaning set forth in the Recitals

hereto.

"Senior Secured Notes Obligations" shall mean Senior Secured Notes Obligations
as defined in the Security Agreement.

"Senior Secured Notes Trustee" shall have the meaning set forth in the first
paragraph of this Agreement.

"UK Debenture" shall mean UK Debenture as defined in the Credit Agreement.

"UK Pledge Agreements" shall mean UK Pledge Agreements as defined in the
Credit Agreement.

"Uniform Commercial Code" shall mean the Uniform Commercial Code as in
effect from time tom time in the relevant jurisdiction.

Section 2. Lien Priorities.

@@ @ The parties hereto hereby agree that, notwithstanding the time, order or
method of creation, attachment or perfection of the respective security interests and/or Liens
granted in favor of the Collateral Agents to secure the Obligations or the filing or recording of
financing statements or other Security Documents; the validity or enforceability of the security
interests and Liens granted in favor of the Collateral Agents or the Secured Creditors; the dating,
execution or delivery of any agreement, document or instrument granting any Collateral Agent or
Secured Creditor security interests and/or Liens in or on any or all of the property or assets of
any pledgor; the date on which any indebtedness is extended; the giving or failure to give notice
of the acquisition or expected acquisition of any purchase money or other security interest; any
provision of the Uniform Commercial Code, including any rule for determining priority
thereunder or under any other law or rule governing the relative priorities of secured creditors,
including with respect to real property or fixtures; any provision set forth in any Loan Document
or the Senior Secured Notes Indenture or the Senior Secured Notes; or the possession or control
by any Collateral Agent or Secured Creditor or any bailee of all or any part of any Collateral as
of the date hereof or otherwise, the Liens granted on the Collateral under the Security Documents
to secure the Obligations shall at all times secure the Bank Obligations and the Senior Secured
Note Obligations on a pari passu basis.

(ii)  Notwithstanding the terms of any Loan Document or the Senior Secured
Notes Indenture, in the event of any enforcement of any Liens or in connection with a
Bankruptcy Proceeding, all proceeds of Collateral, including the proceeds of any collection, sale
or disposition of the Collateral or any portion thereof in connection with the exercise of remedies
under the Security Documents or otherwise and any proceeds or recoveries under any title
insurance policy(ies) insuring any Mortgage, shall be distributed in accordance with Section 8.5
of the Security Agreement. ‘
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(iii) In the event that the Administrative Agent or the Senior Secured Note
Trustee receives the proceeds of any Collateral in contravention of the preceding paragraph (ii),
it shall hold such proceeds in trust for, and promptly turn over such proceeds (in the same form
as received, with any necessary non-recourse endorsement) to the proper Person in accordance
with the provisions of clause (ii) above; provided, however, that in the event such Person fails to
provide any such endorsement, the Administrative Agent, or the Senior Secured Notes Trustee,
as the case may be, or any of its respective officers or employees, is hereby irrevocably
authorized to make the same (which authorization, being coupled with an interest, is
irrevocable).

(iv)  Each of the parties hereto acknowledges that the Lien priorities provided
in this Agreement shall not be affected or impaired in any manner whatsoever, including, without
limitation, on account of (A) the invalidity, irregularity or unenforceability of all or any part of
the Loan Documents, the Senior Secured Notes Indenture or the Senior Secured Notes; (B) any
amendment, change or modification of any Loan Document, the Senior Secured Notes Indenture
or the Senior Secured Notes; or (C) any impairment, modification, change, exchange, release or
subordination of or limitation on, any liability of, or stay of actions or lien enforcement
proceedings against, any Credit Party, its property, or its estate in bankruptcy resulting from any
bankruptcy, arrangement, readjustment, composition, liquidation, rehabilitation, similar
proceeding or otherwise involving or affecting any Credit Party.

(b)  Each Collateral Agent hereby appoints each other as agent for purposes of
perfecting its respective security interests, Liens and claims in the Collateral (in each case,
whether such Collateral was delivered to the Bank and Note Collateral Agent or the Mortgagee,
as the case may be, prior to, on or after the date hereof), in each case to the extent that such
perfection may be obtained by possession or control and hereby acknowledges that it holds
possession of such Collateral, including, without limitation, any instruments, for the benefit of
the other Collateral Agent. ‘

(©) The parties hereto shall not challenge or question in any proceeding the validity,
perfection, priority or enforceability of this Agreement, as a whole, or any term or provision
contained herein or the validity or enforceability of any Lien, Mortgage or financing statement in
favor of any Collateral Agent or the relative priority of any such Lien or Mortgage.

(d) In the event of any Refinancing of the Bank Obligations, the Senior Secured
Notes Trustee, for itself and the Senior Secured Noteholders, does hereby confirm (and, upon
request, agrees to reconfirm at any time) the continued applicability of the provisions hereof,
including the pari passu nature of the Liens securing the Senior Secured Notes Obligations and
the Liens securing any Bank Obligations incurred or refinanced as a result of such Refinancing.
In connection with any Refinancing of all or any portion of the Secured Obligations prior to the
occurrence of a Bankruptcy Event, the Senior Secured Notes Trustee, on behalf of itself and each
Senior Secured Noteholder, shall, if requested by Borrower or the existing or new holders of the
Bank Obligations, execute an intercreditor agreement or amend and restate this Agreement in a
manner that is substantially similar to this Agreement with the lenders under such Refinancing.

(e) [Reserved].
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® The Senior Secured Notes Trustee, on behalf of itself and the Senior Secured
Noteholders, hereby waives any requirement on the part of the Bank and Note Collateral Agent
or the Lenders in respect of marshalling of assets constituting Collateral upon any exercise of
remedies by the Bank and Note Collateral Agent or the Bank Secured Creditors and, except as
expressly set forth herein, any requirement that the Bank and Note Collateral Agent or any Bank
Secured Creditor exercise remedies with respect to collateral security for the Obligations in any
particular order or any particular manner.

(8  Nothing in this Agreement shall relieve any Assignor from the performance of
any term, covenant, condition or agreement on such Assignor's part to be performed or observed
under or in respect of any of the Collateral pledged by it or from any liability to any Person
under or in respect of any of such Collateral or impose any obligation on any Collateral Agent to
perform or observe any such term, covenant, condition or agreement on such Assignor's part to
be so performed or observed or impose any liability on any Collateral Agent for any act or
omission on the part of such Assignor relative thereto or for any breach of any representation or
warranty on the part of such Assignor contained in this Agreement or any other Loan Document
or the Senior Secured Notes Indenture, or in respect of the Collateral pledged by it. The
obligations of each Assignor described in this paragraph shall survive the termination of this
Agreement and the discharge of such Assignor's other obligations hereunder.

Section 3. Certain Intercreditor Agreements Regarding Refinancing of

Bank Obligations, Amendments to Loan Documents and
Related Matters.

(a) The Senior Secured Notes Trustee agrees, acknowledges and consents that, until
the Bank Obligations are Fully Paid, at any time and from time to time without the consent of or
notice to the Senior Secured Notes Trustee or any Senior Secured Noteholder and, without
incurring responsibility to the Senior Secured Notes Trustee or any Senior Secured Noteholder,
and without impairing or releasing the obligations hereunder, any or all of the Loan Documents
and/or any or all of the Bank Obligations thereunder may be Refinanced, refunded, replaced,
amended, extended, renewed, restated, supplemented or otherwise modified in any way
whatsoever, including, without limitation, to:

(i) shorten or extend the final maturity of all or any part of the Bank Obligations, (ii) modify the
amortization of the principal amount of all or any part of the Bank Obligations, (iii) to the extent
permitted by the Senior Secured Notes Indenture, increase the principal amount of the Bank
Obligations, or otherwise provide for additional advances and grant any lien, mortgage, pledge,
hypothecation, collateral assignment, security interest, encumbrance, charge, deposit
arrangement or other similar encumbrance to secure any such increased indebtedness and,
irrespective of the time, order or method of creation, attachment or perfection thereof or the
filing or recording thereof, make any such lien, mortgage, pledge, hypothecation, collateral
assignment, security interest, encumbrance, charge, deposit arrangement or other similar
encumbrance, in each case subject to Section 2, including the lien priorities set forth set forth
therein, (iv) raise the standard or default interest rates applicable to all or any part of the Bank
Obligations, (v) impose any additional fees or penalties upon Borrower or any of its subsidiaries
or increase the amount of or rate for any fees or penalties provided for in the Loan Documents,
(vi) retain or obtain a lien, mortgage, pledge, hypothecation, collateral assignment, security
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interest, encumbrance, charge, deposit arrangement or other similar encumbrance on any
property to secure any of the Obligations, (vii) enter into any new, replaced, amended, extended,
renewed, restated, supplemented or otherwise modified Loan Documents, (viii) change the
manner, place or terms of payment or extend the time of payment of, or renew or alter, all or any
of the Bank Obligations or otherwise Refinance, refund, replace, amend, extend, renew, restate,
supplement or otherwise modify in any manner, or grant any waiver, forbearance or release with
respect to, all or any part of the Bank Obligations or any Loan Document, (ix) retain or obtain
the primary or secondary obligation of any other Person with respect to any of the Bank
Obligations, (x) release any Person liable in any manner under or in respect of Bank Obligations
or, acting in accordance with the relevant Security Documents, release or compromise any
obligation of any nature of any Person with respect to any of the Obligations, (xi) except to the
extent in violation of the Senior Secured Notes Indenture, sell, exchange, not perfect or
otherwise deal with any property at any time pledged, assigned or mortgaged to secure or
otherwise securing, all or any part of the Obligations, including without limitation, any
Collateral, (xii) subject to Section 4, release its security interest in, or surrender, release or permit
any substitution or exchange for, all or any part of any property securing any Obligations, or
release, compromise, alter or exchange any obligations of any nature of any Person with respect
to any such property, (xiii) amend or grant any waiver or release with respect to, or consent to
any departure from, any guaranty of all or any of the Bank Obligations, (xiv) grant any lien,
mortgage, pledge, hypothecation, collateral assignment, security interest, encumbrance, charge,
deposit arrangement or other similar encumbrance, (xv) exercise or refrain from exercising any
rights or remedies against and release from obligations of any type (other than the Senior
Secured Notes Obligations), Borrower or any of its subsidiaries or any other Person, (xvi)
replace the Administrative Agent, Bank and Note Collateral Agent, Mortgagee or any Lender,
whether or not in connection with a Refinancing and (xvii) otherwise manage and supervise the
Bank Obligations in accordance with such person's usual practices, modified from time to time
as such person deems appropriate under the circumstances.

(b)  The Senior Secured Notes Trustee, for itself and on behalf of the Senior Secured
Noteholders, hereby irrevocably constitutes and appoints the Bank and Note Collateral Agent
and any officer or agent of the Bank and Note Collateral Agent, with full power of substitution,
as its true and lawful attomey-in-fact with full irrevocable power and authority in the place and
stead of the Senior Secured Notes Trustee or such holder or in the Bank and Note Collateral
Agent's own name, from time to time in the Bank and Note Collateral Agent's discretion, for the
purpose of carrying out the terms of this Section 3, to take any and all appropriate action and to
execute and record any and all documents and instruments which may be necessary or desirable
to accomplish the purposes of this Section 3, including, without limitation, any financing
statements, endorsements or other instruments of transfer or release. In connection therewith, the
Bank and Note Collateral Agent acknowledges its appointment under Section 11.03 of the Senior
Secured Notes Indenture as "Second Priority Collateral Agent" for the benefit of the Senior
Secured Notes Trustee and the holders of the Senior Secured Notes, subject to all terms and
conditions set forth in the Senior Secured Notes Indenture.

(c) In connection with any Refinancing, refunding, replacement, amendment,
extension, renewal, restatement, supplement or other modification of all or any portion of the
Obligations prior to the occurrence of a Bankruptcy Event, the Senior Secured Notes Trustee, on
behalf of each Senior Secured Noteholder, does hereby (i) confirm (and, upon written request,
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agrees to reconfirm at any time) the continued applicability of the provisions hereof and (ii)
consent to any successor, replacement or assignee of the Administrative Agent or Mortgagee
becoming party to this Agreement and/or the Security Agreement or any Loan Document
(including by execution of an assignment or joinder agreement or other equivalent instrument)
without any additional consent or approval of the Senior Secured Notes Trustee; provided,
however, that, notwithstanding the foregoing, the Senior Secured Notes Trustee shall, if
requested, in writing, by the Borrower, the Administrative Agent, or the Mortgagee (or any
successor, replacement or assignee thereof), or any existing or new holder of Obligations, upon
receipt of the documents required by Section 9.06 of the Senior Secured Notes Indenture,
execute an intercreditor agreement, or an amendment to or restatement of this Agreement
substantially similar to this Agreement (incorporating such amendments, modifications, waivers
or variances which do not materially adversely affect the rights and benefits of the holders of the
Senior Secured Notes in a different manner than the other Secured Creditors).

Section 4. Release of Liens.

(a) Subject to the provisions of Section 4(b), each of the Bank and Note Collateral
Agent and the Mortgagee may, at any time or from time to time, acting in accordance with the
Security Agreement, or, in the case of any Mortgage, the terms of the Credit Agreement, as the
case may be, release any Liens held by such Collateral Agent against all or any portion of the
Collateral.

(b)  If (i) the Bank and Note Collateral Agent releases the Liens on all Collateral in
respect of all Bank Obligations, or (ii) all Bank Obligations are Fully Paid, then all the Liens on
the Collateral securing the Senior Secured Notes Obligations will be automatically released and
terminated and the Bank and Note Collateral Agent shall have no further duties or obligations
under the Security Documents; provided, however, in the case of either clause (i) or (ii) above, if
a Default or Event of Default shall have occurred and be continuing under the Senior Secured
Notes Indenture, the Liens on the Collateral securing the Senior Secured Notes Obligations shall
not be released and the Security Agreement shall not terminate until such time as the Default or
Event of Default is cured or waived in accordance with the Senior Secured Notes Indenture.

(© Subject to Section 4(b), the Senior Secured Notes Trustee agrees that its consent
shall not be required in connection with the release of all or any portion of the Collateral at any
time, including, without limitation, any time that a Default or Event of Default shall have
occurred and be continuing under the Senior Secured Notes Indenture.

Section 5. Notice of Intent to Foreclose.

(@) The Bank and Note Collateral Agent will give the Senior Secured Notes Trustee
notice of its intent to enforce any Lien upon any of the Collateral. The notice required by this
Section 5(a) shall be required to be given by the Bank and Note Collateral Agent only if it
intends to:

@) deliver to any Credit Party written notice of its intent to enforce a Lien in
full or partial satisfaction of any obligation secured thereby;
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(i1)  commence legal action against any Credit Party for foreclosure or replevin
or other enforcement of a Lien; or

(iii)  take possession of or title to, or deliver to any third party possession of or
title to, any real or personal property of any Credit Party (other than possession of cash in
accounts expressly contemplated by the Credit Documents or possession of property by the
Administrative Agent as a means of perfection);

(b)  The notice required by Section 5(a):

(i) shall not be required in any other instance or as to any other action or
event (including, for purposes of illustration and not by way of limitation, any incurrence,
payment or acceleration of any of the Obligations or any amendment or waiver of the terms
thereof, any exercise of a right of setoff, any notification to account debtors to make payment
directly to the secured party or any other exercise of collection rights or the institution of any
other legal proceedings, including suit to collect any debt or claim or the commencement of any
bankruptcy case, receivership or insolvency proceeding);

(i) need only state that it is given pursuant to the provisions of this
Agreement and that Lien enforcement action may be taken by the party giving the notice, and
- need not disclose or describe the action to be taken; and

(iif)  shall be given at least five (5) business days prior to the date on which any
enforcement action described above is taken, except that a party may give such notice promptly
after taking such enforcement action if it in good faith believes that immediate enforcement
action is or may be required to protect its interest in the property subject to its Liens.

(¢)  No liability or defense shall arise, no Lien shall be lost, invalidated or impaired,
and no action taken in enforcement of a Lien shall be annulled, set aside, affected, or impaired,
as a result of any notice required by this Agreement not being given or being defectively given.

Section 6. [Reserved].

Section 7. Exercise of Remedies - Senior Secured Notes Trustee.

(a)  Notwithstanding anything to the contrary in this Agreement or the Senior Secured
Notes Indenture, until the Bank Obligations are Fully Paid and, so long as all Liens securing the
Senior Secured Notes Obligations have not been released, (i) neither the Senior Secured Notes
Trustee nor any Senior Secured Noteholder shall have any right or power to exercise or seek to
exercise any rights or remedies (including setoff or recoupment) with respect to any Collateral
(other than to receive a share of the Proceeds (as defined in the Security Agreement or the
applicable Mortgage, as the case may be) of such Collateral, if any, as and when provided in the
Security Agreement or the applicable Mortgage, as the case may be), including, without
limitation, the following: (w) to institute any action or proceeding with respect to any Collateral,
including, without limitation, any action of foreclosure, (x) contest, protest or object to (1) any
foreclosure proceeding or action brought by the Administrative Agent or any Collateral Agent,
(2) the exercise of any right under any lockbox agreement, control agreement, landlord waiver or
bailee's letter or similar agreement or arrangement to which the Administrative Agent or any
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Lender is a party, or (3) any other exercise by any such party of any rights and remedies relating
to the Collateral under any Loan Document or otherwise, (y) object to the forbearance by the
Administrative Agent or any Lender from bringing or pursuing any foreclosure proceeding or
action or any other exercise of any rights or remedies relating to the Collateral or (z) demand,
accept or obtain any lien, mortgage, pledge, hypothecation, collateral assignment, security
interest, encumbrance, charge, deposit arrangement or other similar encumbrance on any
Collateral (other than from time to time as granted pursuant to the Security Agreement or the
Mortgages); and (ii) the Collateral Agents acting at the direction of the Administrative Agent and
the Lenders shall have the exclusive right to enforce rights, exercise remedies (including, without
limitation, setoff, recoupment and the right to credit bid any Obligations) and make
determinations regarding release (subject to Section 4), disposition, or restrictions with respect to
the Collateral without any consultation with or the consent of the Senior Secured Notes Trustee
or any Senior Secured Noteholder. In exercising rights and remedies with respect to the
Collateral, the Administrative Agent and the Lenders may (acting in accordance with the terms
of the applicable Loan Documents) enforce the provisions of the Loan Documents and exercise
remedies thereunder, all in such order and in such manner as they may determine in the exercise
of their sole discretion. Such exercise and enforcement shall include, without limitation, the
rights of an agent or other representative appointed by them to sell or otherwise dispose of
Collateral upon foreclosure, to incur expenses in connection with such sale or disposition, and to
exercise all the rights and remedies of a secured lender under the Uniform Commercial Code of
any applicable jurisdiction and of a secured creditor under bankruptcy or similar laws of any
applicable jurisdiction.

(b)  [Reserved].

(c) The Senior Secured Notes Trustee, for itself and on behalf of the Senior Secured
Noteholders, agrees that the Senior Secured Notes Trustee and the Senior Secured Noteholders
will not take any action that would hinder any exercise of remedies undertaken by the Collateral
Agents under the Security Documents or by the Administrative Agent or the Lenders under the
Loan Documents, including any sale, lease, exchange, transfer or other disposition of the
Collateral, whether by foreclosure or otherwise.

(d)  Without limiting the generality of the foregoing, in any bankruptcy case of a
pledgor of Collateral, neither the Senior Secured Notes Trustee nor the Senior Secured
Noteholders shall directly or indirectly (i) object to the terms of any use of cash collateral or
debtor in possession financing consented to by the Administrative Agent, or file any pleading
with respect to use of cash collateral or debtor in possession financing without the prior express
written consent of the Administrative Agent in each instance, provided the Senior Secured Notes
Obligations and Bank Obligations are treated similarly in connection with any such use of cash
collateral or financing, (ii) object to any adequate protection, including additional or replacement
liens or administrative priority claims, consented to by the Administrative Agent, or file any
pleading with respect to any such adequate protection, without the prior express written consent
of the Administrative Agent in each instance, provided the Senior Secured Notes Obligations and
Bank Obligations are treated similarly in connection with any such adequate protection, (iii) seek
relief from the automatic stay, or object to any relief from the automatic stay requested by the
Administrative Agent, with respect to any portion of the Collateral, without the prior express
written consent of the Administrative Agent in each instance, provided the Senior Secured Notes
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Obligations and Bank Obligations are treated similarly in connection with any such motion, (iv)
object to any sale of all or any portion of the Collateral consented to by the Administrative
Agent, or file any pleading with respect to the sale of all or any portion of the Collateral, without
the prior express written consent of the Administrative Agent in each instance, provided the
Senior Secured Notes Obligations and Bank Obligations are treated similarly in connection with
any such sale, or (v) appear and be heard on any matter in such case in a manner inconsistent
with the terms and provisions of this Agreement.

(e) Unless and until all Bank Obligations have been Fully Paid, the Administrative
Agent and the Lenders shall have the sole and exclusive right, subject to the rights of the
Borrower under the Loan Documents, to adjust settlement for any insurance policy governing the
Collateral in the event of any loss thereunder and to approve any award granted in any
condemnation or similar proceeding affecting the Collateral.

Section 8. [Reserved].
Section 9. [Reserved].
Section 10. Disclaimers, Etc.

(a)  Each party executing this Agreement agrees, for itself and on behalf of the
relevant Secured Creditors, that (i) the Bank and Note Collateral Agent shall have the right to act
in the manner that the Instructing Group may direct (regardless of whether any Secured Creditor
or any holder represented thereby agrees, disagrees or abstains with respect to such direction),
(ii) the Bank and Note Collateral Agent shall have no liability for acting in accordance with such
direction (provided such action does not, on its face, conflict with the express terms of this
Agreement) and (iii) no Secured Creditor or any holder represented thereby shall have any
liability to any other Secured Creditor or any holder represented thereby for any such direction.

(b)  For the avoidance of doubt, Bank and Note Collateral Agent may at any time
request directions from the Instructing Group as to any course of action or other matter relating
hereto or as to any Security Document. Except as otherwise expressly specified in this
Agreement, any such directions given by the Instructing Group shall be binding on the Secured
Creditors for all purposes as described in this Agreement.

(¢)  The provisions of Article XI of the Security Agreement are incorporated herein by
reference thereto.

(d) Notwithstanding the use of the term "Agent" herein and/or in any Loan
Document, it is expressly understood and agreed that no Collateral Agent shall have any
fiduciary responsibilities to any Secured Creditor by reason of this Agreement, the Security
Agreement or any Loan Document and that each Collateral Agent is merely acting as the
contractual representative of the applicable Secured Creditors with only those duties as are
expressly set forth in this Agreement and the Security Agreement and Mortgages, as the case
may be. In its capacity as the Secured Creditors' contractual representative, no Collateral Agent
assumes any fiduciary duties to any of the Secured Creditors and each is acting as an
independent contractor, the rights and duties of which are limited to those expressly set forth in
this Agreement and the Security Agreement and Mortgages, as the case may be. Each party
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hereto, for itself and on behalf of the relevant Secured Creditors hereby agrees not to assert a
claim against a Collateral Agent on any agency theory or any other theory of liability for breach
of fiduciary duty, all of which claims each party hereto, on behalf of each Secured Creditor,
hereby waives. In addition, no Collateral Agent shall have any implied duties to any Secured
Creditor or any obligation to any Secured Creditor to take any action hereunder or under the
Security Agreement or Mortgage, except any action specifically provided herein or therein to be
taken by such Collateral Agent.

Section 11.  Notices of Default and of Payment in Full of Indebtedness.
Each party hereto agrees to use reasonable efforts to give to the others copies of any written
notices of default, termination, demand for payment, redemption, acceleration, foreclosure,
exercise of remedies and any other written notice of a like nature, which may be given under or
pursuant to the terms of any of the applicable Loan Documents or the Senior Secured Notes
Indenture and of any notice contemplated under the definition of the term "Fully Paid" herein, in
each case concurrently with, or as soon as practicable after, the giving of such notice to such
party; provided, however, that no failure of any party to give a copy of any such notice as
provided herein shall in any event affect the validity or effectiveness of the notice or render the
party liable to any other party in any respect or relieve any party of its obligations and
agreements contained herein; provided, further, however, that in no event shall this Section 11
require the delivery of any notices to Borrower.

Section 12.  Notices. All notices and communications hereunder shall be sent
or delivered by mail, telecopier or overnight courier service and all such notices and
communications shall (i) in the case of a notice or communication sent by mail, be effective
three Business Days following deposit with proper prepaid postage in the mail; (ii) in the case of
a notice or communication sent by telecopier, be effective when sent, provided appropriate
confirmation is received by the sender; and (iii) in the case of a notice or communication sent by
overnight courier, be effective on the date of delivery. All notices, requests, demands or other
communications shall be in writing and addressed as follows:

(i)  Ifto the Bank and Note Collateral Agent, Mortgagee or Administrative Agent:

Deutsche Bank AG New York Branch
60 Wall Street, 2nd Floor

NYC60 - 0219

New York, New York 10005
Attention: Chris Towery

Telephone No.: (212) 250-0839
Telecopier No.: (212) 797-0070
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with a copy to:

Winston & Strawn LLP

35 West Wacker Drive

Chicago, Illinois 60601

Attention: Charles B. Boehrer
Telephone Number: (312) 558-5600
Telecopier Number: (312) 558-5700

(i)  Ifto the Senior Secured Notes Trustee:

HSBC Bank USA, National Association
452 Fifth Avenue

Corporate Trust

New York, New York 10018
Attention: Gloria Alli

Telephone: (212) 525-1404

Telecopier No.: (212) 525-1300

with a copy to:

Pryor Cashman Sherman & Flynn LLP
410 Park Avenue

New York, New York 10022
Attention: Ronald T. Sarubbi
Telephone No.: (212) 326-0490
Telecopier No.: (212) 798-6307

or at such other address or to any such successor or assign as any party may designate by notice
to the other party in accordance with the provisions hereof. In the event that any Secured
Creditor shall be required by the Uniform Commercial Code or any other applicable law to give
notice to the Borrower or any other Secured Creditor of the intended disposition of any
Collateral, such notice shall be given as provided in the Security Agreement and ten days notice
shall be deemed to be commercially reasonable. Each Secured Creditor, including the Senior
Secured Notes Trustee, hereby appoints the Bank and Note Collateral Agent as its agent and
representative for purposes of giving and receiving notices under the Security Documents.

(@) Upon written request from the Bank and Note Collateral Agent, the Senior
Secured Notes Trustee agrees to promptly notify the Bank and Note Collateral Agent of (i) the
aggregate amount of principal and interest outstanding and other amounts owing with respect to
the Senior Secured Notes and the amount, if any, then due and payable under the Senior Secured
Notes Indenture, as at such date as the Bank and Note Collateral Agent may specify and (ii) any
payment received by the Senior Secured Notes Trustee to be applied to the principal of or
interest on the amounts due with respect to the Senior Secured Notes.

Section 13. GOVERNING LAW. THIS AGREEMENT SHALL BE
DEEMED TO BE A CONTRACT MADE UNDER THE LAWS OF THE STATE OF NEW
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YORK, AND FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS AND DECISIONS OF SAID STATE.

Section 14. CONSENT TO JURISDICTION. THE PARTIES HERETO
HEREBY CONSENT TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT
LOCATED WITHIN THE CITY OF NEW YORK, STATE OF NEW YORK AND
IRREVOCABLY AGREE THAT ALL ACTIONS OR PROCEEDINGS RELATING TO THIS
AGREEMENT SHALL BE LITIGATED IN SUCH COURTS. EACH PARTY HERETO
ACCEPTS FOR AND IN CONNECTION WITH ITS PROPERTIES, GENERALLY AND
UNCONDITIONALLY, IN ANY SUCH ACTIONS OR PROCEEDINGS, THE EXCLUSIVE
JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF
FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY
JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS AGREEMENT, AND
WITH ANY JUDGMENT SUBJECT TO RIGHTS OF APPEAL IN THE JURISDICTIONS
SET FORTH ABOVE.

Section 15. WAIVER OF JURY TRIAL. THE PARTIES HERETO
HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, OR ANY
DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THIS
AGREEMENT. THE PARTIES HERETO ALSO WAIVE ANY BOND OR SURETY OR
SECURITY UPON SUCH BOND THAT MIGHT, BUT FOR THIS WAIVER, BE REQUIRED
OF THE PARTIES HERETO. THE SCOPE OF THIS WAIVER IS INTENDED TO BE
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT,
INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH
OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.
THE PARTIES HERETO EACH ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS
ALREADY RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND
THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED
FUTURE DEALINGS. THE PARTIES HERETO FURTHER WARRANT AND REPRESENT
THAT EACH HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT
EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS
IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT. IN THE
EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.

Section 16.  Section Titles. The section titles contained in this Agreement are
and shall be without substantive meaning or content of any kind whatsoever and are not a part of
the Agreement between the parties hereto.

Section 17.  Counterparts. This Agreement and any amendments, waivers,
consents or supplements may be executed in any number of counterparts and by different parties
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hereto in separate counterparts, each of which when so executed and delivered shall be deemed
an original, but all of which counterparts together shall constitute but one and the same
instrument.

Section 18.  Severability. The invalidity, illegality or unenforceability of any
provision in or obligation under this Agreement shall not affect or impair the validity, legality or
enforceability of the remaining provisions or obligations under this Agreement.

Section 19.  Assignment. This Agreement shall be binding upon, and inure to
the benefit of, the Secured Creditors and their respective successors and assigns regardless of
whether such successors or assigns are signatories hereto. The term "Borrower" as used herein
shall also refer to the permitted successors and assigns of the Borrower, including, without
limitation, a receiver, trustee, custodian or debtor-in-possession. The Secured Creditors shall
have the right to assign, transfer or grant participations in part or all of the senior debt owed to
them, the security therefor and their rights hereunder. This Agreement shall be binding upon and
enure to the benefit of the Secured Creditors and their successors and assigns.

Section 20.  Conflict with Other Agreements. The parties hereto agree that in
the event of any conflict between the provisions of this Agreement and the provisions of any
Loan Document, the provisions of this Agreement shall control.

Section 21. Amendments and_Waivers. This Agreement constitutes the
entire agreement of the parties hereto with respect to the subject matter hereof and does not
affect any rights and remedies except as expressly provided herein. This Agreement shall be
amended, modified or waived only with the written consent of the Bank and Note Collateral
Agent (with such written requisite consent of the Lenders as may be required pursuant to Section
12.1 of the Credit Agreement), except that (i) written consent of the Senior Secured Notes
Trustee shall be required if the amendment, modification or waiver or variance would materially
adversely affect the rights and benefits of the Senior Secured Notes Trustee or the Senior
Secured Noteholders in a different manner from the other Secured Creditors; and (ii) written
consent of the Borrower shall be required if the amendment, modification or waiver would
impose, or have the effect of imposing, on the Borrower more restrictive covenants or greater
obligations than those applicable to the Borrower under this Agreement or any of the Loan
Documents as of the date hereof. No waiver shall be deemed to be made by either Collateral
Agent of their respective rights hereunder, unless the same shall be in writing signed by such
Collateral Agent (acting in accordance with this Section 21), and each waiver, if any, shall be a
waiver only with respect to the specific instance involved and shall in no way impair the rights of
such Collateral Agent, in any other respect at any other time.

Section 22.  Miscellaneous. This Agreement is solely for the purpose of
defining the relative rights and priorities of the parties hereto and that of the Secured Creditors
and their respective successors and assigns with respect to the Collateral, and no other Person
shall have any right, benefit, priority or interest under, or because of the existence of, this
Agreement. It is expressly acknowledged and agreed that the Bank and Note Collateral Agent
may be referred to in one or more Security Documents by other defined terms, including, without
limitation, the "Collateral Agent" or "Security Trustee". No such use of such different
terminology is intended to affect the enforcement of this Agreement or any other Security
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Document. This Agreement shall not inure to the benefit of the Borrower nor to any Subsidiary
of the Borrower, nor to their respective successors and assigns. The parties hereto agree and
acknowledge that they shall not challenge or question in any proceeding the validity, perfection,
priority or enforceability of this Agreement, as a whole, or any term or provision contained
herein. Without limiting the terms of this Agreement, the parties intend that this Agreement
shall be enforceable in a bankruptcy proceeding, including pursuant to Section 510(a) of the
Bankruptcy Code.

Section 23.  Termination. Upon the one hundred twenty-first (121st) day after
all Bank Obligations have been Fully Paid, this Agreement shall immediately terminate and
cease to be effective and the Administrative Agent, the Lenders, the Senior Secured Noteholders,
the Senior Secured Notes Trustee, and the Credit Parties shall be released from their respective
obligations hereunder (other than such obligations that by their terms are stated to survive the
termination of this Agreement); provided, however, (a) this Agreement shall be automatically
reinstated if at any time payment of, in whole or in part, any of the Bank Obligations are
challenged by the initiation of any suit or proceeding by any party, or are rescinded or must
otherwise be restored or returned by the Administrative Agent or any Lender as a preference,
fraudulent conveyance or otherwise under any bankruptcy, insolvency or similar law, or under
any other state or federal law, the common law or any ruling in equity, all as though such
payment had not been made, and in such event, all reasonable documented costs and expenses
(including, without limitation, any reasonable documented legal fees and disbursements)
incurred by the Administrative Agent or any Lender in defending any such action or proceeding
or enforcing such reinstatement shall be deemed included as part of the Bank Obligations, and
the Administrative Agent, each Lender, the Senior Secured Notes Trustee and the Senior Secured
Noteholders shall each account for any payments received in respect of the Collateral prior to
such reinstatement and (b) immediately after all Bank Obligations have been Fully Paid, the
terms of this Agreement shall no longer be applicable to restrict any action or failure to act by the
Senior Secured Notes Trustee and the Senior Secured Noteholders with respect to the Collateral
subject to the immediately preceding clause (a).

Section 24. Effect of this Agreement. Each party hereto hereby
acknowledges that this Agreement replaces in its entirety the Prior Intercreditor Agreement.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their duly authorized representatives as of the day and year first above
written.

DEUTSCHE BANK AG NEW YORK BRANCH,
as Administrative Agent

rguerite Sutton
Director

Title:

DEUTSCHE BANK AG NEW YORK BRANCH,
as Bank and Note Collateral Agent

Name: Marguerite Sutton

Title: Director

DEUTSCHE BANK AG NEW YORK BRANCH,
as Mortgagee

By:

arguerite Sutton
Director

Name:

Title:

HSBC BANK USA, NATIONAL ASSOCIATION,
as Senior Secured Notes Trustee

By:

Name:

Title:

[Signature page to Intercreditor Agreement]




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their duly authorized representatives as of the day and year first above

written.

CHI: 15545716

DEUTSCHE BANK AG NEW YORK BRANCH,
as Administrative Agent

By:

Name:

Title:

DEUTSCHE BANK AG NEW YORK BRANCH,
as Bank and Note Collateral Agent

By:

Name:

Title:

DEUTSCHE BANK AG NEW YORK BRANCH,
as Mortgagee

By:

Name:

Title:

HSBC BANK USA, NATIONAL ASSOCIATION,
as Senior Secured Nages Trustee

Name: FRAY L BODIND
Vice Fresident

Title:




Acknowledged and Agreed:
HUNTSMAN INTERNA LC

By: . ;,,

Name: Sean Douglas

Title: Vice President and Treasurer

[Signature Page to Intercreditor Agreement]




RAILCAR
HEAX073201
HEAX073205
HEAX073210
HEAX073224
HEAX(74800
HEAX074806
HEAXQ074812
HEAX075648
HEAX075654
10 HEAXO075656
11 HEAX075679
12 HEAX075733
13 HEAXO075742
14 HEAX075750
15 HEAX075751
16 HEAXQ75756
17 HEAX075826
18 HEAXO075827
19 HEAX076121
20 HEAX076594
21 HMAX075738

©CONO b WN=

22 HHCX035701
23 HHCX035708
24 HHCX035710
25 HHCXO035711

FLEET
065
065
065
065
065
065

065
065
065
065
085

065
065
065
065
065
065
065

LONGHP
LONGHP
LONGHP
LONGHP

SCHEDULE 2.1(h)
AIRCRAFT, VEHICLES, VESSELS, BARGES, RAILCARS, AND ROLLING STOCK

HUNTSMAN-OWNED RAILCARS

8/8/2005

COMPANY

Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines
Huntsman Ethyleneamines

Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division

Car Type
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car

Hopper Car
Hopper Car
Hopper Car
Hopper Car

Size

5700
5700
5700
5700

Bulit
1967

1976
1976
1976
1976
1976
1976
1976
1976
1976
1976

1976

1980
1976

1969
1969
1969
1969

_ ~15%
Est 2005
FairMkt

Value
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750
$12,750

$6,141
$6,141
$6,141
$6,141
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26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41

42
43
44
45
46

47
48
49
50
51
52
53
54
55

RAILCAR

HHCX035714
HHCX035716
HHCX035717
HHCX035720
HHCX035721
HHCX035722
HHCX035724
HHCX035725
HHCX035727
HHCX035729
HHCX035730
HHCX035732
HHCX035741
HHCX035747
HHCX035749
HHCX035751
HHCX035777
HHCX035780
HHCX035782
HHCX035783
HHCX035787
HHCX035803
HHCX035807
HHCX035812
HHCX035813
HHCX035821
HHCX035825
HHCX035826
HHCX035827
HHCX035831

FLEET

ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP

HUNTSMAN-OWNED RAILCARS
8/8/2005

COMPANY

Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division

Car Type

Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car

S

Ize
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5820
5820
5820
5820
5852
5820
5820
5820
5820

Built
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1973
1974
1974
1974
1974
1974
1973
1973
1973
1973
1973
1975
1975
1975
1975

$14,739
$14,739
$14,739
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RAILCAR
56 HHCX035832
57 HHCXO035833
58 HHCX035834
59 HHCX035835
60 HHCX035836
61 HHCX035837
62 HHCX035838
HHCX035839
HHCX035840
HHCX035843
HHCX035844
HHCX035847
HHCX035848
69 HHCX035849
70 HHCX035851
71 HHCXO035853
72 HHCX035854
73 HHCXO035855
74 HHCX035856
75 HHCX035861
76 HHCX036557
77 HHCX036566
78 HHCXO036578
79 HHCX036700
80 HHCX036702
81 HHCX036704
82 HHCX036705
83 HHCX036707
84 HHCXO036708
85 HHCX036709

BAZRXB

FLEET

LONGHP
LONGHP
MAVLHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP

HUNTSMAN-OWNED RAILCARS
8/8/2005

COMPANY

Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division

Car Type

Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car

Size
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5852
5701
5701
5701
5701
5701
5701
5701
5701
5701
5701
5701
5701
5701
5701
5701
5750
5750
5750

‘Buiit
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1972
1973
1973
1975
1975
1975
1975
1975
1975
1975

-15%
Est 2005
Fair Mkt
Value

$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$5,528
$5,528
$5,528
$9,826
$9,826
$9,826
$9,826
$9,826
$9,826
$9,826

61879-1
HI 2005 Collateral Security Agmt.
V&E 2387743_4.DOC

Schedule 2.1(h) — Page 3




RAILCAR
86 HHCX036710
87 HHCX036711
88 HHCX036712
89 HHCX036713
90 HHCX036714
91 HHCX036718
92 HHCX036720
93 HHCX036722
94 HHCX036727
95 HHCX036731
96 HHCX036742
97 HHCX036743
98 HHCX036746
99 HHCX036748
100 HHCXO036749
101 HHCX036750
102 HHCXO036752
103 HHCX036753
104 HHCX036754
105 HPPX005702
106 HPPX005703
107 HPPX005704
108 HPPX005705
109 HPPX005706
110 HPPX005710
111 HPPX005712
112 HPPX005715
113 HPPX005718
114 HPPX005719
115 HPPX005723

FLEET

LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP

HUNTSMAN-OWNED RAILCARS
8/8/2005

COMPANY

Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LL.C, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LL.C, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LL.C, PP Division

Car Type

Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car

Size
5750
5750
5750
5750
5750
5800
5800
5800
5800
5800
5800
5800
5800
5800
5800
5800
5800
5800
5800
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700

Buiit
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969

61879-1
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RAILCAR
116 HPPX005726
117 HPPX005728
118 HPPX005734
119 HPPX005735
120 HPPX005736
121 HPPX005737
122 HPPX005738
123 HPPX005739
124 HPPX005743
125 HPPX005744
126 HPPX005745
127 HPPX005750
128 HPPX005752
129 HPPX005753
130 HPPX005754
131 HPPX005755
132 HPPX005756
133 HPPX005774
134 HPPX005775
135 HPPX005776
136 HPPX005778
137 HPPX005779
138 HPPX005781
139 HPPX005784
140 HPPX005785
141 HPPX005788
142 HPPX005799
143 HPPX005802
144 HPPX005804
145 HPPX005805

FLEET

LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
MAVLHP
LONGHP
MAVLHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP

HUNTSMAN-OWNED RAILCARS

8/8/2005

COMPANY Car Type

Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car
Huntsman LLC, PP Division Hopper Car

Size
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
5701
5701
5701
5701
5701
5701
5701
5701

5701
5701
5701
5701
5701
5701
5820
5820
5820

‘Built
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1969
1973
1973
1973
1973
1973
1974
1974
1974
1974
1974
1974
1974
1974
1974
1973
1973
1973
1973

-15%

Est.2005

Fair Mkt

Value

$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$6,141
$7,370
$7,370
$7,370
$7.370
$7.370
$8,598
$8,598
$8,598
$8,598
$8,598
$8,598
$8,598
$8,598
$8,598
$7.370
$7,370
$7.370
$7,370
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RAILCAR
146 HPPX005809
147 HPPX005811
148 HPPX005814
149 HPPX005815
150 HPPX(005819
151 HPPX005820
152 HPPX005822
153 HPPX005823
154 HPPX005824
155 HPPX005828
156 HPPX005829
157 HPPX005841
158 HPPX005842
159 HPPX005845
160 HPPX005846
161 HPPX005850
162 HPPX005852
163 HPPX005857
164 HPPX005860
165 HPPX005862
166 HPPX006706
167 HPPX006715
168 HPPX006716
169 HPPX006717
170 HPPX006719
171 HPPX006721

172 HLEX060206
173 HLEX060207

FLEET

LONGHP
LONGHP
LONGHP
ODESHP
MAVLHP
LONGHP
MAVLHP
LONGHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
ODESHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP
LONGHP

ODESTK
ODESTK

HUNTSMAN-OWNED RAILCARS
8/8/2005

COMPANY

Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LL.C, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division
Huntsman LLC, PP Division

Huntsman Polymers
Huntsman Polymers

Car Type

Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car
Hopper Car

Tank Car
Tank Car

Size
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5820
5852
5852
5701
5701
5701
5701
5701
5701

34500
34500

Built
1973
1973
1973
1973
1973
1973
1973
1973
1973
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975
1975

2001
2001

-15%

Est 2005

Fair Mkt

- Value

$7.370
$7,370
$7,370
$7.370
$7,370
$7,370
$7,370
$7,370
$7,370
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$9,826
$9,826
$9,826
$9,826
$9,826
$9,826

$257,933
$257,933
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RAILCAR
174 HMAX026804
175 HMAX026808
176 HMAX026809
177 HMAX026811
178 HMAX026812
179 HMAX026816
180 HMAX026817
181 HMAX026819
182 HMAX026820
183 HMAX026839
184 HMAX026842
185 HMAX041100
186 HMAX041101
187 HMAX041102
188 HMAX041103
189 HMAX041104
190 HMAX041105
191 HMAX041106
192 HMAX041107
193 HMAX041108
194 HMAX041109
195 HMAX041110
196 HMAX041111
197 HMAX041112
198 HMAX041113
199 HMAX041114
200 HMAX041115
201 HMAX041116
202 HMAX041117
203 HMAX041118

FLEET
575
575
575
575
575
575
575
575
575
575
575
577
577
577
577
577
577
577
577
577
577
577
577
577
577
577
577
577
577
577

HUNTSMAN-OWNED RAILCARS

COMPANY

Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemicai
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical
Huntsman Petrochemical

8/8/2005

Car Type
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car
Tank Car

Size
26706
26730
26699
26726
26760
26720
26705
26724
26724
26643
26669
20962
20971
20992
20966
20985
20971
20962
20703
20718
20693
20707
21000
20707
20734
20723
20742
20728
20723
21000

Built

May-81
Apr-81
Mar-81
May-81
Mar-81
May-81
May-81
Apr-81
Apr-81
May-81
May-81
Dec-73
Dec-73
Dec-73
Dec-73
Dec-73
Dec-73
Dec-73
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81
Mar-81

$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$14,739
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
$12,283
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HUNTSMAN-OWNED RAILCARS

8/8/2005
-15%
mwnwaam
- Fair- Mkt
RAILCAR FLEET COMPANY Car Type Size Built Value
204 HMAX041119 577 Huntsman Petrochemical Tank Car 20764 Mar-81 $12,283
205 HMAX041120 577 Huntsman Petrochemical Tank Car 20762 Mar-81 $12,283
206 HMAX041121 577 Huntsman Petrochemical Tank Car 20761 Mar-81 $12,283
207 HMAX041122 577 Huntsman Petrochemical . Tank Car 20726 Mar-81 $12,283
208 HMAX041123 577 Huntsman Petrochemical Tank Car 20751 Mar-81 $12,283
209 HMAX041124 577 Huntsman Petrochemical Tank Car . 20731 Mar-81 $12,283
210 HMAX041125 577 Huntsman Petrochemical Tank Car 20731 Mar-81 $12,283
211 HMAX041126 577 Huntsman Petrochemical Tank Car 20740 Mar-81 $12,283
212 HMAX041127 577 Huntsman Petrochemical Tank Car 20727 Mar-81 $12,283
213 HMAX041128 577 Huntsman Petrochemical Tank Car 20736 Mar-81 $12,283
214 HMAX041129 577 Huntsman Petrochemical Tank Car 20713 Mar-81 $12,283
215 HMAX041130 577 Huntsman Petrochemical Tank Car 20713 Mar-81 $12,283
216 HMAX041131 577 Huntsman Petrochemical Tank Car 20731 Mar-81 $12,283
217 HMAX041132 577 Huntsman Petrochemical Tank Car 20742 Mar-81 $12,283
218 HMAX041133 577 Huntsman Petrochemical Tank Car 20731 Mar-81 $12,283
219 HMAX041134 577 Huntsman Petrochemical Tank Car 20747 Mar-81 $12,283
220 HMAX041135 577 Huntsman Petrochemical Tank Car 20710 Mar-81 $12,283
221 HMAX041136 577 Huntsman Petrochemical Tank Car 20739 Mar-81 $12,283
222 HMAX041137 577 Huntsman Petrochemical Tank Car 20742 Mar-81 $12,283
223 HMAX041138 577 Huntsman Petrochemical Tank Car 20723 Mar-81 $12,283
224 HMAX041139 577 Huntsman Petrochemical Tank Car 20728 Mar-81 $12,283
225 HMAX041140 577 Huntsman Petrochemical Tank Car 20707 Mar-81 $12,283
226 HMAX041141 577 Huntsman Petrochemical Tank Car 20742 Mar-81 $12,283
227 HMAX041142 577 Huntsman Petrochemical Tank Car 20740 Mar-81 $12,283
228 HMAX041143 577 Huntsman Petrochemical Tank Car 20718 Mar-81 $12,283
229 HMAX041144 577 Huntsman Petrochemical Tank Car 20745 Mar-81 $12,283
230 HMAX041145 577 Huntsman Petrochemical Tank Car 20734 May-81 $12,283
231 HMAX041146 577 Huntsman Petrochemical Tank Car 20737 May-81 $12,283
232 HMAX041147 577 Huntsman Petrochemical Tank Car 20734 May-81 $12,283
233 HMAX041148 577 Huntsman Petrochemical Tank Car 20693 May-81 $12,283
61879-1 Schedule 2.1(h) - Page 8
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HUNTSMAN-OWNED RAILCARS

8/8/2005 »
-15%
Est 2005
Fair Mkt
RAILCAR FLEET COMPANY Car Type Size Built Value:
234 HMAX041149 577 Huntsman Petrochemical Tank Car 20713 May-81 $12,283
235 HMAX041151 577 Huntsman Petrochemical Tank Car 20726 May-81 $12,283
236 HMAX041152 577 Huntsman Petrochemical Tank Car 20733 May-81 $12,283
237 HMAX041153 577 Huntsman Petrochemical Tank Car 20740 May-81 $12,283
238 HMAX041154 577 Huntsman Petrochemical Tank Car 20723 Mar-81 $12,283
239 HMAX041155 577 Huntsman Petrochemical Tank Car 20693 May-81 $12,283
240 HMAX041156 577 Huntsman Petrochemical Tank Car 20728 May-81 $12,283
241 HMAX041157 577 Huntsman Petrochemical Tank Car 20740 May-81 $12,283
242 HMAX041158 577 Huntsman Petrochemical Tank Car 20713 May-81 $12,283
243 HMAX041159 577 Huntsman Petrochemical Tank Car 20713 May-81 $12,283
244 HMAX041160 577 Huntsman Petrochemical Tank Car 20723 May-81 $12,283
245 HMAX041161 577 Huntsman Petrochemical Tank Car 20726 May-81 $12,283
246 HMAX041162 577 Huntsman Petrochemical Tank Car 20723 May-81 $12,283
247 HMAX041163 577 Huntsman Petrochemical Tank Car 20734 May-81 $12,283
248 HMAX041164 577 Huntsman Petrochemical Tank Car 20718 May-81 $12,283
249 HMAX041165 577 Huntsman Petrochemical Tank Car 20713 May-81 $12,283
250 HMAX041166 577 Huntsman Petrochemical Tank Car 20740 May-81 $12,283
251 HMAX041167 577 Huntsman Petrochemical Tank Car 20736 Mar-81 $12,283
252 HMAX041168 577 Huntsman Petrochemical Tank Car 20784 May-81 $12,283
253 HMAX041169 577 Huntsman Petrochemical Tank Car 20745 May-81 $12,283
254 HMAX041170 577 Huntsman Petrochemical Tank Car 20726 May-81 $12,283
255 HMAX041171 577 Huntsman Petrochemical Tank Car 20718 May-81 $12,283
256 HMAX041172 577 Huntsman Petrochemical Tank Car 20724 May-81 $12,283
257 HMAX041173 577 Huntsman Petrochemical Tank Car 20751 May-81 $12,283
258 HMAX041174 577 Huntsman Petrochemical Tank Car 20776 May-81 $12,283
$3,256,698 |
HUNTSMAN-OWNED BARGES:
61879-1 Schedule 2.1(h) —~ Page 9
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1958 Tank barge, pressurized
US Coast Guard Official Number D275773
Title held by:  Huntsman Petrochemical Corporation,
successor-in-interest to Huntsman Specialty Chemicals Corporation, a Utah corporation
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

/s e 5—

Dated: September/, 2005

Robert W. Alvord
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