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EXECUTION COPY

SECURITY AGREEMENT dated as of
September 30, 1997, as amended and restated
as of May 31, 2000, among HUNTSMAN PACKAGING
CORPORATION, a Utah corporation (the
"Borrower"), each subsidiary of the Borrower
listed on Schedule I hereto (each such
subsidiary individually a "Guarantor" and
collectively, the "Guarantors"; the
Guarantors and the Borrower are referred to
collectively herein as the "Grantors") and
BANKERS TRUST COMPANY, a New York banking
corporation {("Bankers Trust"), as collateral
agent (in such capacity, the "Collateral
Agent") for the Secured Parties (as defined
herein) .

Reference is made to (a) the Credit Agreement dated as
of September 30, 1997, as amended and restated as of May 31,
2000 (as amended, supplemented or otherwise modified from
time to time, the "Credit Agreement"), amcng the Borrower,
Aspen Industrial, S3.A. de C.V., a Mexico corporation (the
"Mexico Borrower"), the lenders from time to time party
thereto (the "Lenders"' and Bankers Trust, as administrative
agent (in such capacity, the "Administrative Agent ") for rhe
Lenders, and (b, the Suarantee Agreement dated as of
September 30, 1947, as amended and restated as of May 31,
2000 (as amended, =supplemented or otherwise modified from
time to time, the "Guarantee Agreement"), among the
Borrower, the Guarant-ors and the Administrative Agent .

The parties hereto have entered into a Security
Agreement dated as of September 30, 1997, and are entering
into this Agreemen: -5 amend and restate such Security
Agreement in its entirety in the form hereof.

The Lenders have agreed to make Loans to the
Borrower and the Mexico Borrower, and the Issuing Bank has
agreed to issue Letters of (redit for the account of the
Borrower, in an amount up to $580,000,000, pursuant to, and
upon the terms and subject to the conditions spec:fied in,
the Credit Agreement. The Guarantors have agreed to
guarantee, among other things, all the obligations of the
Borrower and the Mexico Borrower under the Credit Agreement.
The Borrower has agreed to guarantee, among other things,
all the obligations of the Mexico Borrower under the Credit
Agreement . The obligations of the Lenders to make Loans and
of the Issuing Bank =2 issue Letters of Credit under the
Credit Agreement are conditioned upon, amcng other things,
the execution and delivery by the Grantors of an agreement
in the form hereof to secure (a; the due and punctual
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payment by the Borrower and the Mexico Borrower of (i) the
principal of and premium, if any, and interest (including
interest accruing during the pendency of any bankruptcy.
insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such
proceeding) on the Loans, when and as due, whether at
maturity, by acceleration, upon one or more dates set for
prepayment or otherwise, (il1) each payment required to be
made by the Borrower under the Credit Agreement in respect
of any Letter of Credit, when and as due, including payments
in respect of reimbursement of disbursements, interest
thereon and obligations to provide cash collateral and
(1ii) all other monetary obligations, including fees, costs,
expenses and indemnities, whether primary, secondary,
direct, contingent, fixed or otherwise {(including monetary
obligations incurred during the pendency of any hankrupt.cy,
insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such
proceeding), of the Loan Parties to the Secured Parties
under the Credit Agreement and the other Loan Documents,

(b) the due and punctual performance of all covenants,
agreements, obligat ions and liabilities of the Loan Parties
under or pursuant o the Credit Agreement and the other Loan
Documents, (<} the due and punctual payment and performance
of all obligations of the Horrower or the Mexican Borrowe:,
monetary or otherwl:se, under eacn Hedging Agreement enterod
into with any counterparty that was a Lender {(or an
Affiliate therecf' a- the time such Hedging Agreement was
entered into and d the due and punctual payment of all
monetary obligations of the Borrower (but not Ln excess of
$10,000,000 ir the aggregate) under any domestic overdraft:
facilities entered .nto by the Borrower (all the monetary

and other obligat . ons described in the preceding clauses [a)
through (d) being collectively called the "Obligations") .
According . v, the Grantors and the Collateral

Agent, on behalf »f ltself and each Secur=d Party (and each
of their respective inccessors or assigns), hereby agree as
follows:

ARTICLE I

Definitions

SECTICN 1.91. Definition of Terms Used Hereir.
Unless the context otherwise requires, all capitalized terms
used but not defined herein shall have the meanings set
forth in the Credit Agreement.

[NYCORP;1054481,7:4435B: 05,/ 25 2000 1Z50p!
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SECTION 1.02. Definition of Certain Terms Used
Herein. As used herein, the following terms shall have the
following meanings:

"Account Debtor" shall mean any Person who is or
who may become obligated to any Grantor under, with respect
to or on account of an Acccount.

"Accounts" shall mean any and all right, title and
interest of any Grantor to payment for goods and services
sold or leased, including any such right evidenced by
chattel paper, whether due or to become due, whether or not
it has been earned by performance, and whether now or
hereafter acquired or arising in the future, including
accounts receivable from Affiliates of the Grantors.

"Account s Receilvable" shall mean all Accounts and
all right, title and interest in any returned goods,
together with all rights, titles, securit:es and Juarantees

with respect theretc, including any rights to stoppage in
transit, replevin, treclamation and resale:s, and all related
security interest:, liens and pledges, whether voluntary or
involuntary, in =aclh case whether now existing or owned oOr
hereafter arising o: acguir-:d.

"Collatera." shall mean all {(a) Accounts
Receivable, (b) Documents, (c) Equipment, {(d) General

Intangibles, (=) Inventory, (f) cash and cash accounts,

(g) Investment Property and (h) Proceeds; provided, however.
that Collateral shall not i1nclude with respect to any
Grantor, any item o' proper-y bt the extent the grant by
such Grantor of . security interest pursuant to this
Agreement in such Grantor's right, title and interest 1n
such item of property is prohibited by an applicable
contractual obligaticn {including but not limited to a
Capital Lease Obligation) or regqulrement of law or would
give any other Person the right to terminate its obligati.ons
with respect to such item of property and provided, further,
that the limitaticn in the loregeing provisoe shall not
affect, limit, restrict or impalr the grant by any Grantor
of a security interest pursnant to this Agreement 1n any
money o©r other amcounts due or to become due under anv
Account, contract, ajreement or General Intangible.

"Commodity Account" shall mean an account
maintained by a Commodity Intermediary in which a Commodity
Contract is carried out for a Commodity Customer.

"Commodity Contract" shall mean a commodity
futures contract, an option on a commodity futures contract,
a commodity option or any other contract that, 1n each case,
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is (a) traded on or subject to the rules of a board of trade
that has been designated as a contract market for such a
contract pursuant to the federal commodities laws or (b)
traded on a foreign commodity board of trade, exchange or
market, and is carried on the books of a Commodity
Intermediary for a Commodity Customer.

"Commodity Customer" shall mean a Person for whom
a Commodity Intermediary carries a Commodity Contract on its
books.

"Commodity Intermediary"” shall mean (a) a Person
who 1s registered as a futures commission merchant under the
federal commodities laws or (b) a Person who in the ordinary
course of 1ts business provides clearance or settlement
services for a board of trade that has been designated as a
contract market pursuant to federal commodities laws.

"Copyright License" shall mean any written
agreement, now or hereafter in «=ffect, granting any right t«
any third party under any Copyright now or hereafter owned
by any Grantor or which such Grantor otherwise has the right
to license, or granting any right <o such Grantor under any
Copyright now or hereafter owne:d by any third party, and all

rights of such Grant-: unde an sich agre ement .
"Copyrights" shall mean all of the following now
owned or hereafte:r acguired by any Grantor: (a) all

copyright rights 1n any work subject to tlre copyright laws
of the United States, whether as author, assignee,
transferee or octherwise, and (b all registrations and
applications for registration of any such copyright in the
United States, including registrations, recording:s,
supplemental registrations and pending applications for
registration in the CUnited States Topyright Office:,
including those !iast -7 on Schedile TT.

"Credit Agreement' shall have the meaning assigned
to such term in the preliminary statement of this Agreement

"Documents" shall mean all instruments, files,
records, ledger sheets and documents covering or relating to
any of the Collateral.

"Entitlement Holder" shall mean a Person
identified in the records of a Securities Intermediary as
the Person having a Security Entitlement against the
Securities Intermediary. If a Perscon acquires a Securitv
Entitlement by virtue of Section 8-501(b) (2) or (3} of the
Uniform Commercial Code, such Person is the Entit _.ement
Holder.
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"Equipment" shall mean all equipment, furniture
and furnishings, including tocls, parts and supplies of
every kind and description, and all improvements, accessions
or appurtenances thereto, that are now or hereafter owned by
any Grantor.

"Financial Asset" shall mean (a) a Security, (b)
an obligation of a Person or a share, participation or other
interest in a Person or in property or an enterprise of a
Person, which is, or 1is of a type, dealt with in or traded
on financial markets, or which is recognized in any area 1in
which it is issued or dealt in as a medium for Lnvestment or
(c) any property that 1s held by a Securities Intermediary
for another Person in a Securities Account 1f the Securities
Intermediary has expressly agreed with the other Person that
the property is to be treated as a Financial Asset under

Article 8 of the Unitorm Commercial Code. As the context
requires, the term Financial Assiet shall mean either the
interest itself or tii: means by which a Person's claim toe ot

is evidenced, includ.ng a certificated or uncertificated
Security, a certificate representing a Security or a
Security Entitlement

"General Intangibles" shall mean all choses 1n
action and causes of action and all other assignakle
intangible personal property of any Grantor of every kind
and nature (other than Accounts Receivable) now owned or
hereafter acquired by any Grantor, including corpcrate or
other business records, indemnification claims, contract
rights (including rights uncer leases, whether entered into
as lessor or lesses«, Hedging Agreements and other agreements
but excluding contraas rights in contracts which prohibit
assignment or the granting cof a security interest),
Intellectual Property, goodwlll, registrations, franchises.
tax refund claims and any letter of credit, guarantee,
claim, security interest or other security held by oxr
granted to any Grantor to secure payment by an Account
Debtor of any of the Accounts Receivable.

"Intellectual Property" shall mean all
intellectual and similar property of any Grantor of every
kind and nature now owned or hereafter acguired by any
Grantor, including inventions, designs, Patents, Copyrights,
Licenses, Trademarks, trade secrets, confidential or
proprietary technical and business information, know-how,
show-how or other data or information, software and
databases and all embodiments or fixations therecf and
related documentation and registrations, and all additions,
improvements and accessions to, and books and records
describing or used in connection with, any of the foregoing.

[{NYCORP; 1054481.7:4435B:05/25/.000 1o:39%¢]
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"Inventory" shall mean all goods of any Grantor,
whether now owned or hereafter acquired, held for sale or
lease, or furnished or to be furnished by any Grantor under
contracts of service, or consumed in any Grantor's business,
including raw materials, intermediates, work in process,
packaging materials, finished goods, semi-finished
inventory, scrap inventory, manufacturing supplies and spare
parts, and all such goods that have been returned to or
repossessed by or on behalf of any Grantor.

"License" shall mean any Patent License, Trademark
License, Copyright License or other franchise agreement,
license or sublicense to which any Grantor is a p.rty,
including those listed on Schedule III (other than those
agreements in existence on the date hereof and listed on
Schedule III and those agreements =ntered into after the
date hereocf, which by thelr terms prohibit assignment or a
grant of a security interesr by surh Grantor as licensee
thereunder) .

"Tnvestment Propertvy" shall mean all Securities

(whether certificated or uncertificated), Security
Entitlements, Securities Accounts, Commodity Contracts and
Commodity Accounts of any Grantor, whether now owned or

hereafter acquired by any Grantor.

"Obligations" sha!l have the meaning assigned to
such term in the preliminaryv gstatement of this Agreement.

"Patent License" shall mean any written agreement,
ncw or hereafter in =ffect, granting to any third party any
right to make, use or sell any invention on which a Patent,
now or hereafter ocwn2d by any Grantor or which anv Grantor
otherwise has the right to @ icense, is in existence, or
granting to any Gran-or any right to make, use or sell any
invention on which & Patent, now or hereafter owned by any
third party, is in existence, and ail rights of any Grantor
under any such agreemant.

"Patents" 3hall mean all of the following now
owned or hereafter acquired by any Grantor: (a) all letters
patent of the United States, all registrations and
recordings thereof, and all applications for letters patent
of the United States, including registrations, recordings
and pending applications in the United States Patent and
Trademark Office, including those listed on Schedule IV, and
(b) all reissues, continuations, divisions, continuations-
in-part, renewals or =xtensions thereof, and the inventions
disclosed or claimed therein, including the right to make,
use and/or sell the inventicns disclosed cor claimed therein.
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"Perfection Certificate"” shall mean a certificate
substantially in the form of Annex 1 hereto, completed and
supplemented with the schedules and attachments contemplated
thereby, and duly executed by a Financial Officer and the
chief legal officer of the Borrower.

"Proceeds" shall mean any consideration received
from the sale, exchange, license, lease or other disposition
of any asset or property that constitutes Collateral, any
value received as a consequence of the possession of any
Collateral and any payment received from any insurer or
other person or entity as a result of the destruction, loss,
theft, damage or other involuntary conversion of whatevar
nature of any asset or property which constitutes
Collateral, and shall include, (a) any claim of any Grantor
against any third party for {and the right to sue and
recover for and the rights to damages or profits due or
accrued arising out of o1 in connection with) (i) past,
present or future inf ringement ot any Patent now o
hereafter owned by any Grantor, or _icensed under & Patent
License, (ii) past, present or future infringement or
dilution of any Trademark now or hereafter owned by any
Grantor or licensed under a Trademark License or injury tc
the goodwill associated with or symbolized oy any Trademark
now or hereatter owned by any Grantor, (1ii) past, present
or future breach of any License and (iv) past, present or
future infringement o any Copyright now or hereafter owned
by any Grantor or licensed under a Copyright License and
(b) any and all other amounts from time to time paid or
payable under or 1n connecticn with any of —he Collateral.

"Secured Parcies" chal! mean (a} che Lenders,
(b) the Administrative Agent, (c) the Collateral Agent,
(d) the Issuing Bank, (=) each counterparty to an Hedging
Agreement entered into with the RBorrower if such
counterparty was a oLender (or an Affiliate of a Lendexr) at
the time the Hedging Agreement was entered into, (f) the
beneficiaries of each indemnification obligation undertaken
by any Grantor under any Loar Document, (g) any lender under
any domestic overdraft facility entered into by the Borrowe:r
(but only to the extent the aggregate amount outstanding
under all such facilitlies does not exceed $10,000,000)
including, but not limited to, Mellon Bank, N.A., pursuant
to the Line of Credit Agreement and Automatic Borrowing
Service Agreement entered into with the Borrower, and
(h) the permitted successors and assigns of each of the
foregoing.

"Securities” shall mean any obligations of an
issuer or any shares, participations or other interests in
an issuer Or in property Or an enterprise of an issuer which
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(a) are represented by a certificate representing a security
in bearer or registered form, or the transfer of which may
be registered upon books maintained for that purpose by or
on behalf of the issuer, (b) are one of a class or series or
by its terms is divisible into a class or series of shares,
participations, interests or obligations and (c¢) (i) are, or
are of a type, dealt with or traded on securities exchanges
or securities markets or (ii) are a medium for investment
and by their terms expressly provide that they are a
security governed by Article 8 of the Uniform Commercial
Code.

"Securities Account" shall mean an account to
which a Financial Asset 1is or may be credited in accordance
with an agreement under which the Person maintaining the
account undertakes to treat the Person for whom the account
is maintained as ent:iled tc exercise rights that <omprise
the Financial Asse!

"Security kntitlements” shall mean the rights and
property interests of an Entitlement Holde: with respect to
a Financial Asset.

"Security Interest" shall have the meaning

assigned to such term in Sectior 2.01.

"Security Intermediary" shall mean (a) a clearing
corporation cor (b) a Person, including a bank or broker,
that in the ordina:v course »f its business maintains
securities accounts for others and is acting in that
capacity.

"Trademark lLicense" shall mean any written
agreement, now or hereafter in effect, granting to any third
party any right to use any Trademark now o1 hereafter owned
by any Grantor or which any 3rantor otherwise has the right
to license, or granting to any Grantor any right to use any
Trademark now or hereafter owned by any third party, and all
rights of any Grantor under any such agreement.

"Trademarks" shall mean all of the following now
owned or hereafter acquired by any Grantor. (a) all
trademarks, service marks, trade names, corporate names,
company names, business names, fictitious business names,
trade styles, trade dress, logos, other source or business
identifiers, designs and general intangibles of like nature,
now existing or hereatter adopted or acguired, all
registrations and recordings therecf, and all registration
and recording applications filed in connection therewith,
including registraticns and registration applications in the
United States Patent and Trademark Office, any State of the
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United States, and all extensions or renewals thereof,
including those listed on Schedule V, (b) all goodwill
associated therewith or symbolized thereby and (¢) all other
assets, rights and interests that uniquely reflect or embody
such goodwill.

SECTICN 1.03. Rules of Interpretation. The rules
of interpretation specified in Section 1.03 of the Credit
Agreement shall be applicable to this Agreement.

ARTICLE ITI

Security Interest

SECTION 2.01. Security Intexest. As security for
the payment or performance, as the case may be, in full of
the Obligations, each Grantor hereby bargains, sells,
conveys, assigns, sets over, mortgages, pledges,
hypothecates and transfters to the Collateral Agent, its
successors and assign:s, for the ratable benefit of the
Secured Parties, and hereby grants to the Collateral Agent
its successors and assigns, for the ratable benefit of the
Secured Parties, a security interest in, all of such
Grantor's right, title and interest in, to and under the
Collateral (the "Secursity Interest") . Without Limiting the
foregoing, the Coliateral Acgent 1s hereby authorized to file
one or more financing statements, continuation statements,
filings with the United States Fatent and Trademark Cffice
or United States Copvright Cffice !or any successor cffice:
or other documents for the purpose of perfecting,
confirming, continuing, enfcrcing or protecting the Security
Interest granted bv «¢ach Grantor, without the signature of
any Grantor (but, ovrior to the cccurrence of any Event of

Default or Default. :ne Collateral Agent shall provide
notice of such filing ¢ such Grantor), and naming any
Grantor or the Grantors as debtors and the Collateral Agent

as secured party.

SECTION .2.02. No Assumption of Liability. The
Security Interest Lls granted as security only and shall not
subject the Collateral Agent or any other Secured Party to,
or in any way alter or modify, any obligation or liability
of any Grantor with ragpect to or arising out cf the
Collateral.
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ARTICLE I[II

Representations and_ Warranties

The Grantors jointly and severally represent and
warrant to the Ccllateral Agent and the Secured Parties
that:

SECTION 32.01. Title and Authority. Each Grantor
has good and valid rights in and title to the Collateral
with respect to which it has purported to grant a Security
Interest hereunder and has full power and authority to grant
to the Collateral Agent the Security Interest in such
Collateral pursuant hereto and to execute, deliver and
perform its cbligations in accordance with the terms of this
Agreement, without the consent or approval of any other
Person cother than any consent or approval which has keen
obtained or the failure of which to obtain could not

reasonably be expected tc have 1 Material Adverse Effect .
SECTION 3.02. Falings. (a) The Perfection

Certificate has been duly prepared, completed and executed
and the information set forth therein is correct and
complete. Fully executed Uniform Commercial Code financing
statements, as applicable, or other appropriate tilings,
recordings or regls-rations containing a description of the
Collateral have been delivered no the Collateral Agent for
filing in each governmenta., municipal or other office
specified in Schedul=s & to the Perfection Certificate, which
are all the filings. recordings and registrations ({(cother
than filings, recordings and registrations recuired to ke
made in the Unitei s-ates batent: and Trademark Office and
the United States Copyright Oftice in order to perfect the
Security Interest in Collateral consisting of United States
Patents, United States Trademarks and United States
Copyrights) that are necessary to publish notice of and
protect the validitv of and to establish a legal, valid and
perfected securityv .nterest in favor of the Collateral Agent
(for the ratable pen=fit of the Secured Parties) in respect
of all Collateral in which the Security Interest may be
perfected by filing recording or registration in the United
States (or any political subdivision thereof), and no
further or subsequent filing, refiling, recording,
rerecording, registration ¢r reregistration is necessary 1Ln
any such jurisdiction, except as provided under applicable
law with respect ro the filing of continuation statements
and such filings, recordings and registrations as may be
necessary to perfect the Security Interest as a result of
any event described in Section 5.03 of the Credit Agreement .
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(b} Each Grantor represents and warrants that fully
executed security agreements in the form hereof and
containing a description of all Collateral consisting of
Intellectual Property shall have been received and recorded
within three months after the executicon of this Agreement
with respect to United States Patents and United States
registered Trademarks (and Trademarks for which United
States registration applications are pending) and within ons
month after the execution of this Agreement with respect to
United States registered Copyrights by the United States
Patent and Trademark Office and the United States Copyright
Office pursuant to 35 U.S.C. § 261, 15 U.3.C. § 1060 or 17
U.S5.C. § 205 and the regulations thereundsr, as applicable,
to protect the wvalidity of and to establish a legal, wvalid
and perfected security interest in favor of the Collateral
Agent (for the ratable benefit of the Secured Parties) in
respect of all Collateral consisting of Patents, Trademarks
and Copyrights in which a security interest may be pesrfected
by filing, recording or registration in the United States
(or any politica: subdivision thereof) and no further or
subsequent filing, refiling, recording, reaerecording,
registration or reregistration is necessary (other than such
actions as are necessary to pertect the Security Interest
with respect to any (ollateral consisting of Patents,
Trademarks and Copyrights (or registration or application
for registration thereof, arquired or developed atter the
date hereof) .

SECTION 3.( 3. Validity of Security Interest. The
Security Interest constitutes («) a legal and valid security
interest in all the (ollateral securing the payment and
performance of the b ligations, (b) subject te the filings
described in Sectiocn 3.0. above, a perfected security
interest in all “c¢llateral in which a security interest may
be perfected by tiling, recording or registering a financing
statement or analogous document in the United States (or any
political subdivision thereof) pursuant tco the Uniform
Commercial Code or other applicable law 1rn such
jurisdictions and {(c¢) a security interest that shall be
perfected in all Collateral in which a security interest may
be perfected in the United states Patent and Trademark
Office and the United States Copyright Office upon the
receipt and recording of this Agreement with the United
States Patent and Trademark Office and the United States
Copyright Office, as applicable, within the three month
period (commencing as of the date nereof) pursuant to 35
U.S.C. 8 261 or 15 U.S.C. § 1060 or the one-month period
{(commencing as of the date hereof) pursuant to 17 U.5.C.
§ 205 and otherwise as may be required pursuant to the laws
of any other necessary jurisdiction. The Security Interest
is and shall be prior to anvy other Lien on any of the

(9]
i
el

[NYCORP;1054481.7:412358B:)5/:5,/ 200

TRADEMARK
REEL: 002128 FRAME: 0013



Collateral, other than Liens expressly permitted to be prior
to the Security Interest pursuant to Section 6.03 of the
Credit Agreement.

SECTION 3.04. Absence of Other Liens. The
Collateral is owned by the Grantors free and clear of any
Lien, except for Liens expressly permitted pursuant to
Section 6.03 of the Credit Agreement. No Grantor has filed
or consented to the filing of (a) any financing statement or
analogous document under the Uniform Commercial Code or any
other applicable laws covering any Collateral, (b) any
assignment in which any Grantor assigns any Collateral or
any security agreement or similar instrument covering any
Collateral in the United States Patent and Trademark Office
or the United Startes Copyright Office or (¢) any assignment
in which any Grantor assigns any (ollateral or any security
agreement or similar instrument covering any Collateral witn
any foreign governmental, wmunicipal or other office, which
financing statement or analogousi document 1s still in
effect, except, in =~uach case, for Liens expressly permitted
pursuant to Section .03 of the Tredit Agreement.

SECTION 4 .1, Records. Each Grantor agrees to
maintain, at its own cost and expense, such complete and
accurate records with respect to the Collateral owned by it
as 1s consistent with 1its current practices and in
accordance with such prudent and standard practices used in
industries that are the same as or similar to those in which
such Grantor is engaged, bur in any event to include
complete accounting records indicating al. payments and
proceeds received with respect to any part of the
Collateral, and, «at such time or times as the Collateral
Agent may reasonably request, promptly to prepare and
deliver to the Collateral Agent a duly certified schedule or
schedules in form and detail reasonably satisfactory to the
Collateral Agent showing the identity, amount and lozation
of any and all Coilateral.

SECTION 4.02. Protection of Segurity. Each
Grantor shall, at its own cost and expense, take any and all
actions necessary to defend title to the (Collateral against
all persons and to defend the Security Interest of the
Collateral Agent in the Collateral and the priority therect
against any Lien not expressly permitted pursuant to
Section 6.03 of tlhe (redit Agreement.
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SECTICN 4.03. Further Agssurances. Xach Grantor
agrees, at its own expense, to execute, acknowledge, deliver
and cause to be duly filed all such further instruments and
documents and take all such actions as the Collateral Agent
may from time to time reasonably request to better assure,
preserve, protect and perfect the Security Interest and the
rights and remedies created hereby, including the payment of
any fees and taxes required in connection with the execution
and delivery of this Agreement, the granting of the Security
Interest and the filing of any financing statements or other
documents in connection herewith or therewith. If any
amount payable under or in connection with any of the
Collateral shall be or become evidenced by any promissory
note or other instrument, such note or ingstrument shall be
immediately pledged and delivered to the Collateral Agent,
duly endorsed in a manner satisfactory to the Tollateral
Agent.

Without limiting the generality of the foregoing,
each Grantor hereby authorizes the Collateral Agent, with
prompt notice therect to the Grantors, to supplement this
Agreement by supplementing sSchedule II, I1I, IV or V herets
or adding additional schedules hereto to specifically
identify any registered agset or item that may constitute
Copyrights, Patents v Trademarks; provided, however, that
any Grantor shall have the vight, exercisable within 30 days
after it has been notified by the Collateral Agent of the
specific identification of such Collateral, to advise the
Collateral Agent in writing of any inaccuracy of the
representations ard warranties mads by such Grantor
hereunder with respect to such Collateral. Each Grantor
agrees that it will use its best efforts to take such action
as shall be necessary in order that all representations and
warranties hereunder shall be true and correct with respect
to such Collateral within 3 days after the date .t has bes=rp
notified by the (cliateral Agent of the specific
identification ot suth Collateral.

SECTION 4.04. Inspection and Verification.
Subject to the limitations set forth in Section 5.09 of the
Credit Agreement, ths Collateral Agent and such Persons as

the Collateral Agent may reasonably designate shall have the
right, at the Grantors' own cost and expense, to inspect the
Collateral, all records related thereto (and to make
extracts and copies from such records) and the premises uporn
which any of the Collateral is located, to discuss the
Grantors' affairs with the officers of the Grantors and
their independent accountants and to verify under reascnable
procedures the validity, amount, guality, gquantity, value,
condition and status of, or any other matter relating to.
the Collateral, inclading, in the case of Accounts or
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Collateral in the possession of any third party, by
contacting Account Debtors or the third person possessing
such Collateral for the purpose of making such a
verification. The Collateral Agent shall have the absolute
right to share any information it gains from such inspection
or verification with any Secured Party (it being understood
that any such information shall be deemed to be
"Information" subject to the provisions of Section 9.12 of
the Credit Agreement) .

SECTION 4.05. Taxes; Encumbrances. At its
option, the Collateral Agent may discharge past due taxes.
assessments, charges, fees, Liens, security interests o
other encumbrances at any time levied or placed on the
Collateral and nobt permitted pursuant to Section 6.03 of tche
Credit Agreement, and may pay for the maintenance and
preservation of the Tollateral to the extent any Grantor
fails to do so as reguired by the Credit Agreement or thiu
Agreement, and each Srantor jointly and severally agrees ! o
reimburse the Collateral Agent on demand for any paymernt
made or any expense lncurred by the Collateral Agent
pursuant to the foregoing authorization; provided, however,
that nothing in tnis Secticn 4.05 shall be interpreted as
excusing any Grantor from the performance of, or imposing
any obligation on tha Collateral Agent or any Secured Party
to cure or perform, iy covenarts or other promises of anv

Grantor with respaoct. Lo taxes, assessments, charges, fees
liens, security interests c¢r otherl encumbrances and
maintenance as se! “oHrth herein or in the other lL.oan
Documents.

SECTION 4 96. Assignment of Security Interest.

If at any time any Grantor shall take a security interest in
any property of an Account Debtor or any other Person tc
secure payment and performance of an Account, such Grantor
shall promptly assidgn such security interest to the
Collateral Agent. Snch assignment need not be filed of
public record unless necessary to continue the perfected
status of the secur -y interest against creditceors of and
transferees from the Account Debtor or other Person granting
the security interemn-

SECTION 4 .907. Continuing Obligations of the
Grantors. Each Grantor shall remain liable to observe and
perform all the conditions and obligations to be observed
and performed by i1t under each contract, agreement or
instrument relating to the Collateral, all in accordance
with the terms and conditions thereof, and each Grantor
jointly and severaliy agrees to indemnify and hold harmless
the Collateral Agent and the Secured Parties from and
against any and all liability for such performance.
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SECTION 4.08. Use and Disposition of Collateral.
None of the Grantors shall make or permit to be made an
assignment, pledge or hypothecation of the Collateral or
shall grant any other Lien in respect of the Collateral,
except as expressly permitted by Section .03 of the Credit
Agreement . Unless and until the Collateral Agent shall
notify the Grantors that (i) an Event of Default shall have
occurred and be ccontinuing and (ii) during the continuance
thereof the Grantors shall not sell, convey, lease, assign,
transfer or otherwise dispose of any Collateral (which
notice may be given by telephone if promptly confirmed in
writing), the Grantors may use and dispose of the Collatera!
in any lawful manner not inconsistent witl the provisions ot
this Agreement, the (Credit Agreement or arny other Loan
Document. Without timiting the generality of the foregoinyg,
each Grantor agrees that it shall not permit any [nventory
to be in the possession or contiol of any warehouseman,
bailee, agent or processor at any ime, other than Inventory
that 1s in transit by any meang, unless such warehouseman,
bailee, agent or processor ahall have been notified of the
Security Interest and each Grantor shall use its best
efforts to obtain a written agroeement in form and substanc:
reasonably satisfactocry to the (‘ollateral Agent. to hold the
Inventory subject o fhe Security Interest and the
instructions of the "ollareral Agent and to waive and
release any Lien held by it with respect to such nventoly.
whether arising by ooaration of law or otherwiasse,

SECTION . 0%, Limitat.ion on Modification of
Accounts. None of the Grantors will, without the Collateral
Agent's prior written consent, ogrant any extension of the:
time of payment of any of the Accounts Receivable,
compromise, compound or sett le he same tor less than the
full amount therect, release, wholly or partly, any Person
liable for the payment thereof or allow any credit or
discount whatsocever “hereon, ot.ier than extensiong, credits,
discounts, compromisesgs or settlements granted or made in the
ordinary course of buisiness and consistent with 1ts current
practices and in acczrdance with such prudent and standard
practices used in industries that are the same as or simila:n
to those in which suTh Grantor s oengaged.

SECTION 4. 10. Insurance. The Grantors, at their
own expense, shall maintain or cause to be maintained
insurance covering physical loss or damage to the Inventory
and Equipment 1n accordance with Section 5.07 of the Credit
Agreement . Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees
or agents designated by the Collat=ral Agent) as such
Grantor's true and lawful agent (and attorney-in-fact) for
the purpose, during the continuance of an Event of Default,
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of making, settling and adjusting claims in respect of
Collateral under policies of insurance, endorsing the name
of such Grantor on any check, draft, instrument or other
item of payment for the proceeds cf such policies of
insurance and for making all determinations and decisions
with respect thereto In the event that any Grantor at any
time or times shall fail to obtain or maintain any of the
policies of insurance required hereby or to pay any premium
in whole or part relating thereto, the Collateral Agent may,
without waiving or releasing any obligation or liability of
the Grantors hereunder or any Event of Default, in its sole
discretion, obtain and maintain such policies of Lnsurance
and pay such premiurr and take any other actions with respect
thereto as the Collateral Agent deems reasonably advisab.ie.
All sums disbursed by the Collateral Agent in connection
with this Section 4.10, including reasconable attornevs'
fees, court costs, erpenses and other charges relating
thereto, shall be payable, upon demand, by the Grantors to
the Collateral Agent and shall be dditioral Obligat-ons
secured hereby.

SECTION 4. 11. Legend . Jach Grantor shall legend.
in form and manner r=asonably satisfactory to the Collatera:
Agent, its Accounts Recelivable .and its bocks, records and
documents evidencing or pertaining theretc with an
appropriate referend: to the fact That such Acoounts
Recelivable have be=2n assigned to the Coliasteral Agent for
the benefit of the socured Parties and that the Collateval
Agent has a securisy intereast therain.

SECTION 1. 12. Covenaiits Regarding Patent,
Trademarkx and Copvright Col_ateial . {a) Each Grantor
agrees that it will 1ot, nor will it permit any of its
licensees to, do any act, o1 om:ibt —o do any act, whereby auy
Patent which i1s material to the conduct of such Grantor's
business may becom: invalidated o»r dedicated to the public,
and agrees, to the extent practicable, that 1t shall
continue to mark any products covered by a Patent with the
relevant patent number as necessary and sufficient to
establish and preserv=2 its maximum rights under applicabie
patent laws.

(b) Each 3rantor (either itself or through itsa
licensees or its sublicensees) will, for each Trademark
material to the conduct of gsuch Grantor's business,

(1) maintain such Trademark in full force free from any
claim of abandonment or invalidity for non-use,

(ii) maintain the quality ot products and services offered
under such Trademark. (ii1i) display such .rademark with
notice of Federal or foreign registration to the extent
necessary and sufficient to establish and preserve its
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maximum rights under applicable law and (iv) not knowinglvy
use or knowingly permit the use of such Trademark in
violation of any third party rights.

{(c) Each Grantor (either itself or through
licensees) will, for each work covered by a material
Copyright, continue to publish, reproduce, display, adopt
and distribute the work with appropriate copyright notice as
necessary and sufficient to establish and preserve its
maximum rights under applicable copyright laws.

(d) Each Grantor shall notify the Collateral
Agent promptly if it knows that any Patent., Trademark or
Copyright material to the conduct of its business may become
abandoned, lost or dedicated to the public, or of any
adverse determinat icn or development (inc uding the
institution of, ©r any such determination or development 1in,
any proceedling in the United States Patent and Trademark
Office or United States Copyright 0Office) regarding such
Grantor's ownership <t any Patent, Trademark or Copyright,
its right to register the game, or to keep and maintain the
same .

(e) In no event shall any Grantor, eltiher itselt
or through any agent, employee, licensee or designee, file
an application for any Patent, [rademark or Copyright (or
for the registration of any Trademark or Copyright) with tiho
United States Patent and Trademark Office, United States
Copyright Office c¢r any office or agency in any politica:
subdivision of the Urited 3 ate:s, uanless 1t promptly informu:
the Collateral Agent, and, pon reguest of the Collatera.
Agent, executes and deliver:s any and all agreements,
instruments, documents and papers as the Collateral Agent
may request to evidence the Collateral Agent‘s security
interest in such Patent, Trademark or Copyright, and each
Grantor hereby appoints the Collateral Agent as 1ts
attorney-in-fact to z2xecute and file such writings for the
foregoing purposes {and, prior to the occurrence of any
Event of Default cor Cefault, such Srantor shall be notified
of such filing}, all acts o7 sucn attorney beling hereby
ratified and confirmed; such power, being coupled with an
interest, 1is irrevocable.

(f) Each Zrantor will take all necessary steps
that are consistent with the practice in any proceeding
before the United States Patent and Trademark Office,
United States Copyright Office or any office or agency in
any political subdivision of the United States, to maintain
and pursue each material application relating to the
Patents, Trademarks and/or Copyrights (and to obtain the
relevant grant or registration) and to maintain each issued
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Patent and each registration of the Trademarks and
Copyrights that is material to the conduct of any Grantor's
business, including timely filings of applications for
renewal, affidavits of use, affidavits of incontestability
and payment of maintenance fees, and, if consistent with
good business judgment, to initiate opposition, interference
and cancelation proceedings against third parties.

{g) In the event that any Grantor has reason toc
believe that any Collateral consisting of a Patent,
Trademark or Copyright mate:rial to the corduct of any
Grantor's business has been or 1s about tc be infringed,
misappropriated or diluted by a third party, such 3rantor
promptly shall notify the Collateral Agent and shall, 1f
consistent with good business judgment, promptly sue for
infringement, misappropriat.on or dilution and to recover
any and all damages for such iniringement, misappropriation
or dilution, and take such other actions as are appropriate
under the circumstanzes to protoect such Collateral .

(hh)  Upon and during the continuance of an Evenrt
of Default, each Crantor shall use 1ts reasonable best
efforts to obtain all reguislte consents or approvals Dy CLhe
licensor of each Copvright license Patent License or
Trademark License '« 2Ffect the asaignment of all of suct
Grantor's right, t.:t Ll ang interest thereunder —o the
Collateral Agent o ..y designes

ARTICLE V

FEach Granto: 1rrevocably makes, constitutes anc
appoints the Collateral Agent (and all officers, employees
or agents designat=d oy the Collateral Agent) as such
Grantor's true and lawful agent and attorney-in-fact, ang .n
such capacity the To.lateral Agent shall have the righr,
with power of substitution for each Grantor and in each
Grantor's name or otherwise, for the use and benefit of the
Collateral Agent and 'he Secured Parties, upon the
occurrence and during the ccntinuance of an Event of Default
(a) to receive, endorse, assign and/or deliver any and all
notes, acceptances, <hecks, drafts, money orders or other
evidences of payment relating to the Collateral or any part
therecf; (b) to demand, collect, receive payment of, give
receipt for and give discharges and releas=s of all or any
of the Collateral; (¢ to sign the name of any Grantor on
any invoice or bill o lading relating to any of the
Collateral; (d) to send verifications of Accounts Recelvab.o
to any Account Debtor (e} t> commence and prosecute any and
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all suits, actions or proceedings at law or in equity in any
court of competent jurisdiction to collect or otherwise
realize on all or any of the Collateral or to enforce anvy
rights in respect of any Collateral; (f) to settle,
compromise, compound, adijust or defend any actions, suits or
proceedings relating to all or any of the Collateral; (g} to
notify, or to regquire any Grantor to notity, Account Debtors
to make payment directly to the Collateral Agent; and (h) to
use, sell, assign, transfer, pledge, make any agreement with
respect to or otherwise deal with all or any of the
Collateral, and to dco all other acts and things necessary oo
carry out the purposes of this Agreement, as fully and
completely as though the Collateral Agent were the absolute
owner of the Collateral for all purposes; provided, however,
that nothing herein contained shall be corstrued as
requiring or obligating the Col!ataral Agent or any Secured
Party to make any ~ommitment or to make any nquiry as Lo
the nature or suftficiency ol any payment received by the
Collateral Agent or any Secured Party, or to present or flle
any claim or notice, »Hr to take any action with respect to
the Collateral or any part thereof or the moneys due or to
become due 1n respect thereof or any property covered
thereby, and no action taken or om.tted to be taken by the
Collateral Agent or any Secured =2arty with respect to the
Collateral or any past thereof cha .l give rise o any
defense, counterclaim or ofiset in favor of any Grantor or
lunless such action Ls the result of gross negligence or

willful misconduct: > any claim or action against the
Collateral Agent o any Secured Party. It is understood and

agreed that the appointment o»f the Collateral Agent as the
agent and attorney - -in-fact ot the Grantors for the purpose:s
set forth above 1g coupled with an interest and 1ig¢
irrevocable. The provisions of “hig Section shall 1 ao
event relieve any jrantor of anyv of its obligations
hereunder or under any other Loan Document with respect to
the Collateral or ainv part thereof or impose any obligation
on the Collateral Agent or any Secured Party to proceed 1in
any particular manne: with respect to the Collateral ovr znv
part thereof, or in any way limit the exercise by the
Collateral Agent o any Secured Party of any other or
further right whichh .t may have on the date of this
Agreement or herealter, whether hereunder, under any other
Loan Document, by .aw or oStherwise
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ARTICLE VI
Remedies

SECTION 6.C1. Remedies upon Default. Upon the
occurrence and during the continuance of an Event of
Default, each Grantor agrees to deliver each item of
Collateral to the Collateral Agent on demand, and it 1is
agreed that the Collateral Agent shall have the right to
take any of or all the fcllowing actions at the same or
different times: (a) with respeaect to any Collateral
consisting of Intellsctuai ?Property, on demand, to cause the
Security Interest to become an assignment, transfer and
conveyance of any of or all such Collateral by the
applicable Grantors to the (‘ollateral Agent, or to license
or sublicense, whether general, special or otherw:se, and
whether on an exclugive ¢r non-exclusive kasis, ainy such
Collateral throughou: the world on such terms and conditions
and in such manner as the Collatsral Agent shall determine
(other than in vicolanion of any nrhen-existing licensing or
contractual arrangemaents to the oxtent that wailvers cannct
be obtained), and (I with or without legal process and with
or without prior notize or demand tor performance, to rake
possession of the "ol lateral and without liakility for
trespass to enter anv premises wiere the Collateral may be
located for the purpose of taking possession of or removing
the Collateral and qgenerally, to exercise any and all
rights afforded to a secured pajlty under the Unifcrm
Commercial Code or otaer applicable law. Without limiting
the generality of " h- foregolng, eqch Grancor agrees that
the Collateral Agent shall have fthe right, subject to the
mandatory requirement.s of applicable law, to sell or
otherwise dispose H»f 111 »r any part of the Collateral, at
public or private ;a.e or at any broker's noard or on any
securities exchangs, or casgh, upon credit or for future
delivery as the Collateral Agent shall deem appropriate.

The Collateral Agent shall e authorized at any such sale
(if it deems it advisable tc do so) to rescrict the
prospective bidders o purchasers to persons who will
represent and agre: taat they are purchasing the (ollatera.
for their own accoun: for irvestment and no>t with a view to
the distribution or sale thereof, and upon consummation of
any such sale the ol lateral Agent shall have the right to
assign, transfer and deliver to the purchaser or purchasersd
thereof the Collateral so scld. Each such purchaser at any
such sale shall hoi:d rhe property sold absolutely, free from
any claim or right on the part of any Grantor, and each
Grantor hereby waives (to the extent permicted by law) all
rights of redemption, stay and appraisal vnaich such Grantor
now has or may at any time in the future have under any rule
of law or statute 1ow existing or hereafter enacted.

1 0n/ans 0 NSl
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The Collateral Agent shall give the Grantors
10 days' prior written notice (which each Grantor agrees 1s
reasonable notice within the meaning of Secticon %-504(3) of
the Uniform Commercial Code as in effect in the State of New
York or its equivalent in other jurisdictions) of the
Collateral Agent's 1ntention to make any sale of Collateral.
Such notice, in the case of a public sale, shall state the
time and place for such sale and, in the case of a sale at a
broker's board cr on a securities exchange, shall state the
board or exchange at which such sale 1s to be made and the
day on which the Collateral, or portion thereof, will first
be offered for sale at such board or exchange. Any such
public sale shall be held at such time or times within
ordinary business hours and at guch place or places as the
Collateral Agent may fix and state in the notice (1f any) or
such sale. At any such sale, the Collateral, or portion
therecf, to be soild may e sold in one lobt as an entivety o
in separate parce.s, as the Collateral Agent may (in i1ts
sole and absolute discrerion) determine. The Jollat=ral
Agent shall not be obligated to make any sale of any
Collateral if 1t shall determine not to do so, regardless of
the fact that not.ce ©of sal- of such Collateral shall have
been given. The Col.ateral Agent may, without notics or
publication, adjourr any public or privateée sale or cause tho
same to be adjourned from time to time by announcement ac
the time and place tixed for sale, and such sale may,
without further natice, bhe nade at the time and place to
which the same was o adjourned. In case any sale of all or
any part of the Colliateral 1s made on credit or for future
delivery, the Coll.ateral sio sold may be reaetained Dy ~he
Collateral Agent unt:il the sale price is paid by the
purchaser or purchasers thereof, but the UCollarteral Agent
shall not incur any ~iabiliry 1n c¢ase any such purchaser cr
purchasers shall fai. to taxe up and pay lfor the Jollateral
so sold and, in case of any such failure, such Collateral
may be sold again upcn like notice. At any publiz (or, =c
the extent permitted by law, private) sale made pursuant to
this Section, any Secured Party may bid for or purchase,
free (to the extent permitted by law) from any right of
redemption, stay, wvaluation or appraisal on the part of any
Grantor (all said rights being also hereby waived and
released to the extent permictted by law), the Tollateral ov
any part thereof cffered for sale and may make payment on
account thereof by using any claim then due and payable cc
such Secured Party trom any Grantor as a credit against cthe
purchase price, and such Sezured Party may, upon compliance
with the terms of sale, hold, retain and dispose of such
property without further ac:rountability to any Grantor
therefor. For purposes her=of, a written agreement to
purchase the Collateral or any portion thereof shall be
treated as a sal= thereot; ~—he Collateral Agent shall be
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free to carry out such sale pursuant to such agreement and
no Grantor shall be entitled to the return of the Collateral
or any portion thereof subject thereto, notwithstanding the
fact that after the Collateral Agent shall have entered into
such an agreement all Events of Default shall have been
remedied and the Obligations paid in full. As an
alternative to exercising the power of sale herein conferred
upon it, the Collateral Agent may proceed by a sulit or suits
at law or in equity to foreclose this Agreement and to sell
the Collateral cr anv portion thereof pursuant to a judgment
or decree of a court or courts having competent jurisdiction
Or pursuant to a proceeding by a court-appointed receiver.

SECTION 6.02. Application of Proceeds. The
Collateral Agent shal!l apply the proceeds of any collecticn
or sale of the Coilateral, as well as any Collateral
consisting of caslt, a5 follows:

FIRST, to the payment of all costs and expenses
incurred by the Administrative Agent or the Collateral
Agent (in it: capacity as such hereunder or under any
other Loan Document) 1a connection w. th such collecoion
or sale or ofherwise in connection w . th this Agreement
or any of the bilgations, including all court cost:
and the fees anc expenses ~f 1ts agents and legal
counsel, the repayment of all advances made by the
Collateral Agent hereunder or under any other Loan
Document on behbalf of any Srantor and any other costs
or expenses inhourred in connection wioth the =sxercis=z o
any right o rermnedy hereunder or under any other Loar
Document ;

SECOND, tc the payment in full of the Obligations
(the amount:s so appilied to be distributed among the
Secured Parties pro rata 1in accordance with the amounts
of the Obligaticns owed to them on the date of any such
distribution;); &nd

THIRD, to tlhe Grantors, their successors or
assigns, oOr asg & court of competent jurisdiction may
otherwise direct .

The Collateral Agent shall have absolute discretion as to
the time of application of any such proceaeds, moneys or
balances in accordance with this Agreement. Upon any sale
of the Collateral by the Collateral Agent (including
pursuant to a power of sale granted by statute or under a
judicial proceeding), the receipt of the Collateral Agent o
of the officer making the sale shall be a sufficient
discharge to the purchaser »>r purchasers of the Collatera.
so sold and such purchaser o>r purchasers shall not be
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obligated to see to the application of any part of the
purchase money paid over to the Collateral Agent or such
officer or be answerable in any way for the misapplication
thereof.

SECTION 6.03. Grant of License to Use
Intellectual Property. For the purpose of enabling the
Collateral Agent to exercise rights and remedies under this
Article at such time as the Collateral Agent shall be
lawfully entitled to exercise such rights and remedies, each
Grantor hereby grants to the Collateral Agent an
irrevocable, non-exclusive license (exercisable without
payment of royalty or other compensation to the Grantors) to
the extent that such license does not violate any then
existing licensing arrangements (to the extent that waivers
cannot be obtained) o use, license or sub-license any of
the Collateral cons:sting of Intellectual Property now ownei
or hereafter acquitdl by such Grantor, and wherever the samo
may be located, and including in such license reasonable
access to all med:a in which any of the licensed items may
be recorded or stored and to all computer software anc
programs used for the compilation or printout thereof and
sufficient rights of gquality control in favor of Grantor to
avold the invalidat ion of the Trademarks subject to the
license. The use o1 cucn license by the ollateral Agent
shall be exercised, 4t tne option of the To.lateral Agent
upon the occurrence .nd during rhe continnation cf an Evernt
of Default; provided tha any !icense, sub-license or other
transaction entered nto by the Ccollateral Agent in
accordance herewith shall be binding upon the Grantors
rnotwithstanding @y ubscquent uare of an Bvent of Dasfaulr .

ARVIICLE VIT

Miscellaneous

SECTICON 7 .iL. Notices. All communications and
notices hereunder shall {except as otherwise expressly
permitted herein) be in writing and given as provided in
Section 9.01 of the (redit Agreement. AllL communications
and notices hereurdeir to any Guarantor shall be given to ot
at its address or te¢ _ecopy number set fort:h on Schedule I,

with a copy to the kForrower.

SECTION 7.02. Security Interest Absolute. All
rights of the Collateral Agent hereunder, the Security
Interest and all obligations of the Grantors hereunder shall
be absolute and unconditional irrespective of (a) any lack
of validity or eniforceablility of the Credit Agreement, any
other Loan Document, any agreement with respect to any of
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the Obligations or any other agreement or instrument
relating to any of the foregoing, (b) any change in the
time, manner or place of payment of, or in any other term
of, all or any of the Obligations, or any other amendment or
waiver of or any consent to any departure from the Credit
Agreement, any other Loan Document or any other agreement ot
instrument, (c) any exchange, release or non-perfection of
any Lien on other collateral, or any release or amendment or
waiver of or consent under or departure from any guarantee,
securing or guaranteeing all or any of the Obligations, cor
{d) any other circumstance that might otherwise constitute =
defense available to, or a discharge of, any Grantor in
respect of the Obligations or this Agreement .

SECTION 7.33. Suivival of Agreement. 4ll
covenants, agreements, representations and warranties made
by any Grantor her=in and in ths certificates cor other
instruments prepar=d or delivercd 11 connection with or
pursuant to this Agreement shal! be considered To have beaen
relied upon by the Secured P'art.es and shall survive the
making by the Lendwo2rs of the Loans, and the execut ion and
delivery to the lLeaders of any notes evidencing such Loans
regardless of any investigation wmade by the Lenders cr on
their behalf, and .hall continue inn full Force ancd effeot
until this Agreemeat shall term:nate.

SECTION 7. 01, RBinding Etfect; Several Agreement .
This Agreement shall paecome effective as to any Grantor when
a counterpart hereot =xecuted on behalf of such Grantor
shall have been delirzred tc the Collateral Agent anc 4
counterpart hereof snall have bewen executed on behalf of the
Collateral Agent, n:dl thereatter shall be binding upcen such
Grantor and the Collaceral Agent and their regpective
successors and assi.uns, and sha: !l .nure to the benefit of
such Grantor, the atlateral Agent and the other Secured
Parties and their -espective successors and assigns, except
that no Grantor shall have the 1ight to assign or transfer
its rights or oblijations hereunder or any interest herein
or in the Collateral (and any such assignment or transfer
shall be void) except as expressly contemplated by this
Agreement or the Credit Agreement. This Agreement shall be
construed as a separate agreement with resoect —o each
Grantor and may be amended, mod:fied, supplemented, waived
or released with resp=ct to any Grantor without the approval
of any other Grantor ind without arffecting the obligations
of any other Granto»r nereunder.

SECTION 7.u05. Succesgers and Assigns. Whenever
in this Agreement anv of the parties hereco is referred to.
such reference shall pe deemed to include the successors and
assigns of such party; and all covenants, promises and
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agreements by or on onehalf of any Grantor or the Collateral
Agent that are contained in this Agreement shall bind and
inure to the benefit of their respective successors and
assigns.

SECTION 7 06. Collatexral Agent's Expenses;
Indemnification. (a)  Each Grantor jointly and severally
agrees to pay upon demand to the Ceollateral Agent the amount
of any and all reasonable expenses, including the reasonable
fees, disbursements and other charges of its counsel and of
any experts or agents, which the Collateral Agent may incur
in connection witlh i) the administration of this Agreement,
(ii) the custody or preservation of, or the sale of,
collection from o other realization upon any of the
Collateral, (iii) the exercise, enforcement or protection or
any of the rights of the Collateral Agent hereunder or
(iv) the failure f any Grantor to perforrn or nbserve any o
the provisions he:ect

(b) Wit hout limitation of its 'ndemnification
obligations under the other Loan Documents, each 3rantor
jointly and severally agrees to indemnify the Collateral
Agent and the other Indemnitees against, and hold each of
them harmless fron, any and all losses, cilaims, damages,
liabilities and related expenses, including reasonable foee
disbursements and other charges of counse., incurred by or
asserted against an, «f them arising out of, in any way
connected with, or «as a result o, the execution, delivery
or performance of this Agres=men” or any ciaim, litigation,
investigation or proceeding relating hereto or to the
Collateral, whether 2r not ny [ndemnitee is a party
thereto; provided thatr such indemnity shall not, as to any
Indemnitee, be avalilable to the «xtent that such Losses,
claims, damages, liabilities or related expenses nave
resulted from the ogrcas negligence or wil) ful mis-~onduct of
such Indemnitee.

m

() Any such amounts payable as provided
hereunder shall be additional Obligations secured hereby and
by the other Security Documents. The provisions »>f this
Section 7.06 shall remain operative and in full force and
effect regardless of the termination of this Agreement or
any other Loan Document, the consummation of the
transactions contemplated hereby, the repayment of any of
the Loans, the invalidity or unenforceability of any term oi
provision of this Agreement or any other lLoan Document, o1
any investigation made by or on behalf of the Tollateral
Agent or any Lender. All amounts due under this
Section 7.06 shall be payable on written demand ther=for.
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SECTION 7.07. GOVERNING LAW. THIS AGREEMENT
SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE
LAWS OF THE STATE OF NEW YORK.

SECTION 7.08. Waivers; Amendment. (a) No
failure or delay of the Collateral Agent in exercising any
power or right hereunder shall operate as a walver thereof,
nor shall any single or partial exercise of any such right
or power, Or any abandonment or discontinuance of steps to
enforce such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or
power. The rights and remedies of the Collateral Agent
hereunder and of the Collateral Agent, the Issuing Bank, the
Administrative Agent and the Lenders under the other Loan
Documents are cumulative and are not exclusive of any rights
or remedies that they would otherwise have. No waiver of
any provisions of this Agreement or any other Loan Document
Oor consent to any departure by any Grantor therefrom shall
in any event be effective unless the same shall be permittad
by paragraph (b) belcw, and then such waiver or consent
shall be effective only in the specific instance and for tne
purpose for which given. No notice to or demand on any
Grantor in any case shall entitle such Grantor or any other
Grantor to any other or further notice or demand in similar
or other circumstances.

(b) Neither this Agreement nor any provision
hereof may be waived, amended or modified except pursuant o
an agreement or agreements 1n writing entered into by the
Collateral Agent and the Grantor or Grantors with respect o
which such waiver, amendment. or modification is to apply,
subject to any consent required in accordance with
Section 9.02 of the Jredit Agreement.

SECTION 7.09. WAIVER OF JURY TRIAT,. EACH PARTY
HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT
OF, UNDER OR IN CONNECTION WITH THIS AGKRAEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS . EACH PARTY HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICARBLE, BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION 7.09%9.

SECTION 7.19. Severability. In the event any one
or more of the provisions contained in this Agreement should
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be held invalid,

the validity,

or impaired thereby

1lilegal or unenforceable in any respect,

legality and enforceability of the remaining
provisions contained herein shall not in any way be affected

(it being understood that the invalidity

of a particular provision in a particular jurisdiction shall
not in and of itself affect the validity of such provision
in any other jurisdiction). The parties shall endeavor in
good-faith negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

SECT

ION

7.11

Counterparts. This Agreement may be

executed in two or more counterparts, each of which shall
constitute an original but all of which when taken together
shall constitute but one contract (subject to Section 7.04)
and shall become effective as provided in Section 7.04.
Delivery of an executed signature page to this Agreement Ly

facsimile transmissicn

shal . be effective as delivery of a

manually executed counterpa:t herveof.

SECT.

[ON 7 .10,

Headings. Article and Section

headings used herein are for the purpose of reference on.vy,
are not part of this

construction of, or to
thisg

interpreting,

SECTION 7.13.

Process. (a)

enforcement of

shall affect any right

Administrative
otherwise have
this Agreement
Grantor or its

[NYCORP; 1054481.7:4435B

Agreement and are not to affect the

be tuaken 1n-o consideration in

Agreement .

Jurisdiction; Consent to Service of

Each Zrantorx hereby irrevocably and
unconditionally submits, for itself and its property, Co the
nonexclusive Jjurisdiction o! any New York State court or
Federal court of the lUnited States of America sitting in New
York City, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this
Agreement or the other Lecan Documents, or for recognition ot
any juadgment, and each of the parties hereto
hereby irrevocably and unconditionally agrees that all
claims in respect of any such action or proceedinyg may Dbe
heard and determined
extent permitted by law, in such Federal court. Kach of the
parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforcad
in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in this Agreement

Agent,

in such New York State oir, to the

that the Collateral Agent, the
the Issuling Bank or any Lender may

to bring any action or proceeding relating to
or the other Loan Documents against any
properties 1in the courts of any jurisdiction

B /25/ 2000 -
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(b) Each Grantor hereby irrevocably and
unconditionally waives, to rthe fullest extent it may legally
and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or
proceeding arising out of or relating to this Agreement or
the other Loan Documents in any New York State court or
Federal court of the United States of America sitting in New
York Citvy. Each of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense
of an inconvenient forum to the maintenance of such action
or proceeding in any such court.

(<) Each party to this Agreement irrevocably
consents to service of process in the manner provided fozx
notices in Section 7.01. Nothing in this Agreement will
affect the right of any party to this Agreement to serve
process in any other manner permitted by law.

SECTION 7. L4. Termination. This Agreement and

the Security Interest shall terminate when all the
Obligations have been indefeasibly paid in full, the Lende:s
have no further commitment to lend, the LC Exposure has been

reduced to zero and the Issuing Bank has no further
commitment to issue Latters of Credit under the Credit
Agreement, at which (. ime the Collateral Agent shall execute

and deliver to the Girantors, at the Grantors' expense, all
Uniform Commercial Coide termination statements and similar
documents which the Grantors shall reasonably request to

evidence such terminacion. Any execution and delivery of
termination statement s or doocuments pursuant to this

Section 7.14 shall be without recourse to >r warranty by the
Collateral Agent. A Suarantor shall automatically be

released from its obligatiors hereunder and the Security
Interest in the Collareral of such Guarantor shall be
automatically released in the event that all the capital
stock of such Guarant »r shall be sold, transferred or
otherwise dispcsed o©f to a FPerscon that is not an Affiliate
cf the Borrower in adctordance with the terms of the Credit
Agreement; provided that the Required Lenders shall have
consented to such sal2, transfer or other dispcesition (to
the extent required by the Credit Agreement) and the terms
of such consent did nost provide otherwise.

SECTION 7.15. Additional Grantors. Upon
execution and delivery by the Collateral Agent and a
Subsidiary of an instrument in the form of Annex 2 hereto,
such Subsidiary shall become a Grantor hereunder with the
same force and effect as if originally named as a Grantor
herein. The execution and delivery of any such instrument
shall not require the consent of any Grantor hereunder. T e

rights and obligat ions of each Grantor heresunder shall
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remain in full force and effect notwithstanding the addition
of any new Grantor as a party to this Agreement.

IN WITNESS WHEREOF,

the parties hereto have duly

executed this Agreement as of the day and year first above

written.

[NYCORP; 1054481 ,7:3435B:05/25/..000 -
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HUNTSMAN PACKAGING
CORPORATION,

/

7 ~e st R ‘L_-/’z/';?‘;g@‘ 7
Name: € onold G_/w{ 18
Title: Leecufue Uice PRsidant

Q?( r(“‘Faf\( aot& CD@/\LL@.-I
“ -

EACH OF THE GUARANTORS LISTED
ON SCHEDULE I HERETO,

by

by 1. . . .
Ll A e ey
Name: [Covold 6 Mol
Title: Authorized Officer

BANKERS TRUST COMPANY, as
Collateral Agent,
LT‘}y J ; : (’i\‘w_ .

o wst

Name :
Title:

Authorized Officer

£ ~BERT R. TELESCA
S~ TANT VIGE PRESIDY
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SCHEDULE 1

GUARANTORS

Edison Plastics International Inc.

Huntsman Bulk Packaging Corporation
Huntsman Container Corporation International
Huntsman Edison Films Corporation
Huntsman Film Products of Mexico. Inc.
Huntsman KCL Corporation

Huntsman Packaging Georgia. Inc.

Huntsman Packaging of Canada, L1.C

s:\0788\253\schedules to security agrt.doc
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SCHEDULE 11

COPYRIGHTS

Baby talk: [the first baby magazine|/editor, Patricia D. frons...[et al.]
Registration Number: TX 195582

s:\0788\253\schedules to security agrt.doc 2
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SCHEDULE II1

LICENSES

1. Huntsman Film Products Corporation/FMC Corporation, March 1, 1997,

2. Huntsman Film Products Corporation/Saltech Inc., August 25, 1993,

3. Huntsman Film Products Corporation/Saletc Inc., Amendment, July 15, 1994,

4. Huntsman Film Products of Canada Ltd./984427 Ontario Limited, August 25, 1993

5. Huntsman Film Products of Canada Ltd./984427 Ontario Limited, Amendment, July 135,
1994,

6. Huntsman Film Products Pty. Lid./First Green Park Pty.. Ltd. and Eighth Milieu Nominees
Pty. Ltd. (Integrated packaging). Sub-License. October 7, 1994.

7. Huntsman Film Products GMBH/G.+L.. Heikaus Kunststoffverabeitung and Verpackungen
GMBH, Sub-License, January 31. 1995,

8. Huntsman Film Products CorpYoration-USA/G.+1.. Heikaus Kunststoffverarbeitung and
Verpackungen GMBH. Sub-License June 1, 1995,

9. Huntsman Design Products Corporation/A. Deuan Garrett, January |, 1995.

10. Huntsman Film Products Corporation/Tycon Proprictary Limited. June 29, 1992.

[ 1. Huntsman Film Products Corporation/Tycon Proprietary Limited. Technical and Trademark
Agreement, June 29, 1992

12. Huntsman Film Products Corporation/Tycon Proprictary Limited, Supplement to Technical
and Trademark Agreement, Junc 29, 1992,

I3. Huntsman Film Products Corporation/Tycon Proprietary Limited. Amendment of Technical
and Trademark Agreement, June 29, 1992,

4. Huntsman Container Company Limited/Reedy International Corporation, March 28, 1995.

I5. Huntsman Ipex/Ipex Bulk System International Pty. Ltd.. 1994,

16. Huntsman Packaging Corporation/Giad Products Company, Technology License Agreement,
April 11, 2000.

7. Huntsman KCL Corporation, Inc./DowBrands. L.P.. Joint Development Agreement, July 14,
1997.
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SCHEDULE IV

PATENTS

See attached.

$:\0788\253\schedules to security agrt.doc 4

TRADEMARK
REEL: 002128 FRAME: 0035



12MH

TOHH

Jd dH

LNOH

3X3d

INNH

TINH

TOMH

T3HAH

D4 dH

LNOH

LNMH

2d dH

PS0-0200/2220E0

9SC 0200 /222Z0EC

16070700 722060

820 :0Z00/2ZZ0EQ

F00:0200/2220C0

900:0C00/22Z20E0

e}
1
&
<
™
o

850:0200/2220€E0
BSC0Z00/Z2Z0F0
LSC ' BZN0/ZZ2T0EQ
0E0:0200/2220E0
£00:0200/2220€0
Z00Q 10200 /2220E0

2EQ:0Z00/ZZZ0L0

S90:°0200/2220€E0

13quny 1ax>o0Q

BO0CONTIU

86GZ23007

ZINZARET

£0023ao0¢g

9002nvwen

200Zn¥Pb 0

JABLNEL T

L00ZAVWTT

1ANTYLRT

0021012

20023002

10023gz¢

00023Q80

1a dxg

06611IC0GT

6§B6TISGC

066 TANEC

BRATINAT

686 TARED

>3]
o

& TadmWME8Z

R86TONGZ

SHOTVIED

BE6ETANPZ

SB6TIS0T

£86Td¥S0

286T34cLo

{(s3sulIdTT

QeTTPab J3nssI  #BB6IO0NTO
9BZEDEY gdnssl  EBHT1I00C
SCaLTRS ZANSET sg513g90
0GLEZa b J3NEE L £86T13430%
FESBL Y nanecT [A:1-Rgulahirg
9882EeRey C3NSST LBATASEQ
FTI.ST8Y 03NSSI (BETRSEQ
SGLi8BLE adanssI LBETNYTT
S608B5LY TINS5 LBBIYIEZ
30896 F JINEs T $86T3051
68990 L ¥ AINSSI  9”RTIICT?
STPOBSE GANREET 8673482
LETELED adnssl  186T3QZ0
QEBZIED Q2NEST 086TAABO
qalandnoa
‘eN 1ulleg ‘1e1g qng  ¥zeg ddy

‘pasde] ‘pIuopuvqy saIpnioxz}

dANITINN

EBSS9Z/L0 NYW13d3

£0Z¥9Z /LG NOSNYAR

BILIPC /LY HE I'TDN3

QLLRET /LD SANUYL

ATEQIT /40 eY1annc

665Z60/L0 s 19004

BERZEO LD SYI1ON0NA

YEEFBQ /LD NOSNvHe

395800, L NOSNYdE

bPIbFBER/IC NOSNvdg
tgyiLBg /a0

CAITIR

80¥£89/90 IHOLLIVYH

qrO8

9TL9ZE /90 ONYIX3ID
908ETZ /90

NYWT13d3

AIIINTIOLSE

dONNQD.O

NYWITHLI

‘ON uoT3ie>TTddy apod "augr

231ea uoTiRDITddY Agd suoT2EDTTddY¥Y pPUR £1U1Bd SN

- 39vd

Z0 ¢l

NOTIIWHOAHOD ONIOWYNIWA NVYHSINNH
000ZAN9Z

HALPOdIY AALSVHOA

Ovg LN3ATAd A3IdWYL

S3TIaodd ¥UANFLsvd
A7T9¢1lOoAId HLIM 9¢¥E FTAVYSOT103Y

SHIANIYLNOD FT4¥SOTO3N
FTISIXIT3 FANLOVINNYH
HOJd JOHLIH ANY SNivyvdadvy

TYTH3LVYNA
JYEM-HOL3¥4LS DIISVYIdONEIHL

wits snoaea

10 IIMIADVYINURKW I 10] £63T014

wrTa
€N020doIDTH 3O 21R1DFJNUBK
3yl 103 £63D01IJd UGTSRIQY

wurTtg snoi1odocidTi
3O ainioejnueW IYI 10) S53D014

beq aya 3o aprsino

ayl o1 spua 1Trayl 1e paTras
sa713012d asuaisey Burawey
I13UTRIUOD ITTXIT3 ITARISOTOaY

FANE0TI FTABVIVEEZIY
ONIAVYH H3INIYLNOD 2TIRIXI3T4

STTYM ¥INTWYINOD FHL NO
TIHAICTEALNT ELNIWITTI IANSOTIS
dOIH3LX3 ONY HO0Id3LINI ONIAVH

YANIVINOGD FTHIXITI FTEVSOTIIH

ANNOd ROD
ONIDD0A-IINY FATLYONA-TLNY
NY S9NIXYK 30 JOHLAK

WOIJIIIYL SIINIIFINUTH
£3[JT21¥ pup suorirsdwuod
UTJITOATOd ITGPZTITTISIE-1IR2H

uoTiTsodwo) wWitTd deim ys1ails

aIndI1 aNY 34077 A¥3AN04d
aGNVY QIZILATIEd 40 NOILISOAWOD

S13ute3luod
27qeISoT23l1 103 SI1IIPTIIE

IqaATL

¥aro06

TO-nroae

T2 -TE089

Z20-0e089

09cTa

TAT3T0-1Z089

91089

6GET8

133ad WITTY

LYOdIY ITId HILEVH

TRADEMARK

0036

002128 FRAME:

2
.

REEL

AL T

s Oy

ARt 22>

SO FPBID#

Q2



SNLVAVYIAY ONIANIANS

TRADEMARK

002128 FRAME: 0037

B REEL

TOHRH BBGC-0Z00/2220€0 51023862 coo sl (AT YRA GEANSSI 56613882 G193€5,/8:0 INZOON AINY ONIGNIM 9ve 3TAIX3T3
31IN31SN311%
INNH ZTC 0700 /Z2Z0ED SNIANTId  SRATAVYZD 982T0G /B0 aqoease wrTiy I137I1PE PaAT(O1IUCY T-GEETS
WIId
D4dnH T20:0200/2220E0 SL0ZaAs62 86613562 ETPbIBS dENEST  SE6TALLO 96T8LE /B0 LEYMAZAB LNIRAYS IAILTFL0Ud HFAVILIIINAN e Ae]
LAVYH
LNIOTE
o . HO&HY4
2d4dH 81U :0Z0A/fZ22ZUEY SLOZARTT GE6ET3LHO 0692255 d3ANEEL  SHEETARIT ZBLBER /B ONIYINDIId SNLYAVAAY ONILAAIIA JILYHOLOY drET B
B SEANTIN sovdg DILEVIa
LNNH GTO0°0Z00/ZTZTO0EQ b1 0ZdVY6C 966TUNGO 9bESERS a3assI  b66TIUET SELYSE /BO ONTHINDId 40 MOVd 370A¥S SSITLIANIIM T3-5HETS8
SYANIVINGD ZATESVE0103¥
. FTAIXATE ONINNLIVANNYH
TOHH 6¥G10200/2220¢E0 FT 02060 96612080 99612565 dIANSSE PEHTI0GO €LO0BTE/BO HS ITSON3 H0d JOHIAW AN¥Y SNLYNVYdAY
TOMH 0G0 0200 /Z220E0 YTOZANZC S65TANEZ SHEPLIES GENSSI PHESTANCZOD ZBGILT /RO NOSNYHE ovd dT8YSCTD3M
. SANTIM 3TOH QT13A a3IAIVL HLIM
INIH BPY0 '0Z00/ZZZT0E0 bI0ZdV62 966T2C8T PE692SS a2NS8T  FHE6TAVEZ EEFGLZ /BO ONI®INDII MO¥d 9vA DJIIS¥IE SSATLIANDIM $rETS
LNAH TT0:0Z00/ZZZ0EQ I10ZANZo SEETDOLT 3ATIHSES a3NSSI  £6613dL1 TBGE9T /80 eta) £3] WIId JILSYIJONNEIHI 318w133d ZJ-Tr0R9
3 HATTIK owg A¥YITIXNY
TIIHH 25019208 /2220L0 CTNZONECT CEETAVET LLZINEE TANEST  EEETOMEZ 965961 /80 Inyng H1TM 9¥8 INIATAT HAIWYL
. TIINNIS
LNAH 60QC °CZC00/2EZZ0EC ZI0Z3res F56T1A082 S5ShTES Q3nSSI  Z6GTELTE >TELE8 /LD LAVYHONH sutTTi Butbexowd 05089
LNAH 0T0:0200/2220€E0 Treznveo PE6INYZ0 EPYREES GaNssI  T66TICTO €606ZL /00 L3) &) WII3 DILSYIdORWEEHL 3T1a%¥133d 13-1k0B9
. NALEAS ONIOWYNIWA ANV
IOMH E£G0:0Z00/ZZZ0E0 TTO0Z3rec Z§671D00Z L9665TS G3ANSST TE6TICLEC 919604 /80 MOSNYHE ONIBLAIYAINNYH O¥E JILvHOLNY
i O wYTI IUITAYIIATOd arqeprabag
LNNH 800:0Z200/2220E0 otozZnveL? 26613452 2921606 q3NnssI 066TAVWLZ ZOPZLS/LO £LLONX PIPNIIXI0J PITTT3 U2183I5 9c089
2INn1XTH J3awATod-31Ruoqied
A . WNIs>TeD PUe AuafAyiakrod
LNOH £00:0200/2220€0 0TQZEKA0 I66TONZT E6E8PI0S GANSSI (066 THHWBO OTPO6P /LD ONIN3OH Wwol) WUITI TIQYT ITqTXITA SE089
IYIHALYH
DdAH 620:0Z00/ZZT0ED 600ZANDZ Z6E6TANSZ LL99TTS GanssI 686T3AS0 6TZ9FP /L0 g3INOL AYHM-HDI3¥1s DILSYTJOWAIHL 88006
R 2¥NSO0TD ARAOOH HIIA
TIMH 6G0:0200/Z2Z0E0 80023021 066 TXAHZZ TLZiLZev dqanssI BA6TIAZT sT19ZBZ /LD NOSNYHdH Svd ILN3dIAZ d3dNVLI 3TEYSOTIDRA
33UMO 1IqunN 13x30Q g dx3 13 1uBID ‘ON 1uIled ‘1e1§ qns 2a3irq ddy "oN uoT3EDT1ddv 3po3 AUl STITL 39324 IUITID

(s2suaDT1 ‘p3sdel ‘pauopuwvqy s3pni>xi}
319 uoTaEaTTddy Ag suotawotiddy pu® siuaied sn
NOILVAO0dU0D OINIDWAIVE NYHE LNNH

Z 139v4 20 BT 000ZAWIZ dALH0d3d dILSVYRWOA 140233 IATId HILEVH



LINNH

1IoMR

LNIR

TOHH

LNNH

TIOHH

LNNH

INNH

LNOH

LNOH

TIOHH

T0HAH

LNH

€10 0200 /2220EC

PEG -OZG3,/CiloE

UZu -uiuQ/sfiduty

6ED 0200 /ZZ220EC

TZD0Z00/ZTZ0ED

chninATAN

910 ‘Q9Z00/TZZ0ECQC

L20 0200 /2220E0C

LEQQZO0/ZZ20FE0

PPO:0C00/ZZZ0OEC

650 0200 /2220KE0

610 :0Z00/Z2Z2Z0E0

1agqumN 13x>deq

SIUZANLI

LTOZONLO

[UATEIr91

S rATAVC—

LTOZAKWET

GIVZONGCL

910Z1Irse

STOZTAMTT

1q dx3

8686730 T

666TIASBC

666TNYYT

RRATFICT

bb6eLl3491

B66TUNET

B866TAVHT

1q Wwex9

(§asuUadTT ‘pasde] ‘pavuopusqy EIpNIIX3}
31eg uotraesrrddy Kg suorapdrrddy puw £3U3184 €N
NOTLYEOJdHOD ONTIWNIVA NYRE LNNH

ADYa

SONIAN3Id

ONICNIA

ESGLTaN JAdnsSsI
BET695456 a3nsst
YLPTRES Q3NssT
TEESZOFC f1AGEST
EGRE S 13RSSI
DNIAN3a

T£L£58B¢% 33anect
QIMOTIV

§189656 ONTAON3Zd
18 -FAYR: A a3anssi
6Z66TLS G3INssI
ALPBELS aanssT
TON 1u91w4d TIr1§s Qng

<o 1 000ZAHI T

BE6TONET

8661dVEL

LAEBTONLO

L66T20L0

LEataYeT

LEGTANDE

LEBETARSET

906 LTINS

966T1ICST

966T AWZO

¥1eqg ddy

a0Qaso swrg DUTSN PUR DUTABW 1uj
BGTZ6L /60 NOLVYAH S3553D014 pUP SWUITqd pIapnilixsos LEET8
d3LAWTOLS
axund
HONNOD (O aaddry
FTCANARO /AN NYHIIHL ISPTTS U1TMm Beg uaptad iadunl
LATH
LNANT4
HOLI¥Va
TSIeS0 /60 ONEAANDIL SALYAYddY SNLLAXNOImMm J14YKOLAY CO-GpELE

den e ial) (A5 IECTIIY ATIIXETI
® utr 1onpoagd ¢ buroerd
ZZL596 /B0 NYHIIHL 103) snipieddy pue poylax

sS13PYS 1apurs
Bbutpeol pue Dulpeclun aoj
9EZ966 /BO SNTHSND poyilaw pugs sniviwddy ‘waisAsg T2-TEPTS

9985/.0/62 NYHITHL aOve 3Levsm

a3aIv3ds Lods Ndasg
HONNOD.D Y L1 d4313v 333472 ¥ 9ONINIEO0

AIIQT6 /80 HITIaAA HOJ SNIVHYdaAw ANY dOHLIH
AIAdaAn
ATTINIS enielsddy
5Tv01R /80 h-[ole]:} FuTiunowaq 31apuITAD butaurvag ZD-9%ETR
3TILOL SNOOdWOD ONTATICON
TELATA K AHINAQ A4 L33HE FEWATIAA oFTHAEVD JL¥LE
YSE3NW
SINNIW
ISEVY9O3a
NYHLIVY FYNIDONAHLS
SF6598 /60 I¢sl WITAd FATWYAIOd HIAAYVIILINK [s:h A N:]
INANG d3ANILEV A
90BESEB /80 HONNGD .0 ATAVEOTIIA AFA4IZ BIATIS
HONNOD . O
0LIBSL fBU HLII3A 3903m ONILOALd H3AAI'LS ¥d4dI2
asn 1T’ayl 10) spoylau
ZTETL9 /80O "4 ‘aAdna pug suTT3 yYsS3TNnE TeaniTnstaby
LAVH
LNINTA
H3Zdvwd
668149 /80 ONTHYANIIA SNIVEAYAdY ONILANIIM JTIVROLAY 13-9FETH
‘oN uerawd TTddy apol "aul 2rITL 1913y JUIT[D

YALIOIAY UILEWHOI L3043d 3771I4d HIALSYH

TRADEMARK

0038

1

E

128 FRAM

1002

Ly}

REEL

AN A7 Tl

=1

=

el



TIMH

LNNH

INOH

LNOH

INNH

TOAH

TIHH

TOMH

TIMH

90 :0200/2720FEN

007 ‘0200 /C220E0

P20 0Z00 /22200

£90G 10200 /227080

IG0 QTN IZIZAED

OPQ:0Z00/2CZ0EC

TP0:0200/22Z0E0

BEQ 10Z00/Z2Z20€0

SEQ02Z00/2220E0

TEQ:0Z00/2220CE0

AI3IqWnNN 13Ixo0d

TRN0Z33971

000ZONAT

A0FIAMGRT

aAnnTARET

goozZnvet

3a dxa

AATIILIVYNT

CANSS T

THNIGN3d

DONTIAN3d

ONIAN34

DONIANId

ONIAN3d

ONIANAd

“1eag gng

1q uvag TON JUl1eg
(sasuas>tT

‘pasdeT

T 39v4 20 &Y QOOZTANGT

n0NZAAGT

AEBTONGT

CERTAYAT

£66TOYET

666 TNAVYG0

86613062

666TIACPT

666 TUNILT

ai1wqg ddy

‘pauopuwqy SIPNTOXI)
21ea uoctaeaTrddvy Ag suoTiedTTddy puw s1uIled
NOILVYACAdHOD ONIODWNIWYd NYHSLINOH

7a6281 /09

559931 /09

*6POO0F /GO

A6 PT /NG

L QPR ET ing

S6¥8FT /09

ESO0LE/GO

8TFZFE/60

T6LZEE/BD

LLOLLZ /60

"ON uoT1EDT1ddy

HALd0d3aY HIALSYROA

NYW13a3
HAIALIWTIOLS
AONNOD . O
NYHITHL

NOLJAOH
TINns

NOL134
c3Rung

(5

NO L1134
I ‘AN¥NA

NYHAIHL

NYRAIHI

anang
HONNOD.O

HONNOD ,O
NYHITIHL

LAWH
ININT3
HJL¥v¥d

ONIMAXOI4

Ipod "aul

£33UTPIUOD
a7qeasoToal 103 s13aPITS

1JNaodd FATEYLAIEN
ONY LY3W HS3AWd 304 WIIS
ONIOYAIVYE FIISOAWOD UAWATOG

CNNCAWOZ SNICTOW
HO32 I3IHES ISVYIATIH HIITAUAVYD

IWNYSE 3dHIL
ONIXNYH 40 SAOHLAW ANY SHW1Id
AILEYNINYT-SE0dD IFTAYHIVIHEG

SNYAW ONILYNIWYT
TYYOIINT HLIM EWTId FTIYHIVINGE

13UTEIUOD ITYYISQTIIY ITQTXITA
g ur 3onpoad ¢ Buinelg
a1o) snyearddy puvw pPoYIIK

YZNIVINOD ITEVESOTOEE FTIAIXITS
¥ NI 1DOAaodd ¥ ONIDWTId
HO4d SNLYAVAAY ONVY JOHLIEW

AIUIIAERJ
sTqeasoro3d 1addrTz 19pTIS

31addTz
13IpTTE Yiwm bBeg 1uapraiz 1aduel

SNIVIVYdAY ONILAAIIA DILYHOLOY

aT3ITL

TID-CEP1B

£3-B¥ET8

13134 UITTID

Id0od3d ITT4d HILEVH

r
r

Sk

fmme

(A2 -(AD2

fAOMA £P6 D8

—rC



SCHEDULE V

TRADEMARKS

See attached.
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[RAUEMAKES UF HUNTSMAN &CL CURPORATTON

COUNTRY

United States

United States

United States

United States

United States

United States

United States

United States

United States

Canada

Canada

TRADEMARK

AMBER-21p

K-SEAL

KCL

KCl

PRESS 'N SEAL

RIP-N-SIRIP DESIGN

RIP-N-SIRIP DESICN

SIRIP-N-STICK

21p-1p

LIPS

K-SEAL

PRESS 'N SEAL

STATUS

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REGISTERED

REG NO REG DATE

5009-202 09SE1973

1,364,548 DBOC198S

1,469,023 15DE1987

1,477,181 16FE1988

1,034,867 02MR1976

1,051,171 135£1983
1,259,460 20N01983
1,613,904 18SE1990

1,77 507 27001992

1,797,375 0501993
THA313,696  25AP1986

THA367605  13AP1990

APP NO APP DATE

IN3000001088 125€1973

73/530,953  08AP1985

73/636,457 20AP1987

636,453 204P1987

73/020,661 06MY1974

T3/366, 160 26MY1982
T3/366,126  24HY19B2

811,089 304e1969

TLI163,568  0AMYI00!

747306,672  26AU1992
053892000  26MR1985

059992400 (2FE1988

EXPIRES

09SE2003

080C2005

1502007

16F£2008

024R2006

135€2003

29N02003

18SE2000

2mnenn3

0502003

25AP2001

13Ap2005

HAY 30,

CLASSES

NA

N 16

N 22

N 22

2000

600DS

PLIABLE AMBER-COLORED, POLYETHYLENE F1lM
RESEALABLE BAGS DESIGNED TO PROTECT
CONTENTS FROM ULTRAVIOLET LIGHT

RECLOSABLE PLASTIC BAGS FOR TNDISTRIA!
APPLICATIONS

PAPER, PLASTIC AND COMBINATIONS OF PAPER AND
PLASTIC BAGS USED FOR PACKAGING

DESIGN SERVICES IN THE FIELD OF PRODUCI
PACKAGING

PAPER,PLASTIC AND COMBINATIONS OF PAPER AND
PLASTIC BAGS USED FOR PACKAGING

RECLOSABLE MULTIWALL BAGS
RECLOSABLE MULTIWALL BAGS
RECLOSABLE PLASTIC SIORAGE BAGS

RECLOSABLE DLASTIC RACS tnD tynyctots:
APPLICATIONS

GENERAL PURPOSE, RECLOSABLE PLASTIC BAGS
SELF-SEALTNG, RECLOSABLE PLASTIC BAGS

RECLOSABLE PLASTIC BAGS
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Annex 1 tc¢ mhe
Security Agreement

[Form Of]
PERFECTION CERTIFICATE

Reference 1s made to (a) the Credit Agreement
dated as of September 30, 1997, as amended and restated as
of May 31, 2000 (as amended, supplemented or otherwise
modified from time: to time, the “Credit Agreement”), among
the HUNTSMAN PACKAGING CORPORATION, a Utah corporation (the
"Borrower"), ASPEN INDUSTRIAL, S.A. DE C.V., a Mexico
corporation, the lerders from time to time party thereto
(the “Lenders”), anc BANKERS TRUST COMPANY, a New York
banking corporaticn [("Bankers Trust"), as administrative
agent (in such capacity, the "Administrative Agent") for th:
Lenders, and (b} the Guaraniee Agreement dated as of
September 30, 1997, as amended and restated as of May 31 .
2000 (as supplemernted or otherwise modifisd from mime to
time, the "“Guarant e2e Adgreemant”) , among the Borrower, th-e
Guarantors and the Administrative Agent. Capitalized te o
used herein and ot defined heroin shall have meanings
assigned to such te:rms i the Credis Agreement .

The undersigned, o Financial Otfilcer and a Legal
Officer, respectivel,, of the Borrower, hereby certiiy to
the Collateral Agent and each orher Securesd Party as
follows:

1. Names . a3 The exact corporate rname of —ach
Grantor, as such nams appear-s 1 1lts respective certificate
of incorporation, is as ftoliows:

() sSet rorth beiow 15 cach other corporate name
each Grantor has Lhad in the pas: flive yvears, togerher with
the date of the relevant change .

() Excepr as set forth in Schedule 1 nereto, no
Grantor has changed its identity or corporate structure Lo
any way within the past five yvears. Changes in identity or
corporate structure would include mergers, consolidation:s
and acguisitions, as well as any change in the form, nature
or Jjurisdiction of corporate organization. If any such
change has occurred, i1nclude in Schedule 1 the information
reqguired by Secticns 1 oand @ of this certificate as —“o each
acquiree or constituent party to a merger or consolidation.

(ad) The fcllowing 1s a list of all other name:s
(including trade names or similar appellations) used by -=2ach
Grantor or any of its divisions or other business units 1
connection with the conduct of its business or the ownersbkip
of its properties at any time during the past fiva years:

[NYCORP;1054481.7:44358B: 35725, 2an:. L2 5Yn
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(e) Set forth below is the Federal Taxpayer
Identification Number of each Grantor:

2. Current Locacions. (a) The chief executive office
of each Grantor is located at the address set forth cpposite
its name below:

Grantor Mailing Address County State

(b) Set forth below opposite the name of =2ach Granto:
are all locations where such Grantcr maintains any books ot
records relating to any Accounts Receivable (with =ach
location at which chattel paper, 1f any, is kep: being
indicated by an "*":

[1Op
T
r+
WY

Grantor Ma .

13

i
T
S

o3
=
D

County

(c) Set forth below opoosite the name of wach Grantor
are all the material nlaces 0 business of such Grantor not
identified in paragraph {a) o {b) above:

Addre o County SLaLs

Grantor Ma il Lo

-
PLAER e 3 et

(d) Set forrl Delow opposite Che name of ecacn Grantor
are all the locaticns where such Grantor maintains any
Collateral not itdentifie=d above:

Grantor Malllnug Address County

I
T
"
et
It
45

(e) Set forth below opposite the name of ecach Grantor
are the names and addresses f all Persons other than such
Grantor that have posgession of any of the Collateral of
such Grantor:

Grantor Malling Address County Stat=

3. Unusual Transactions. All Accounts Receivable have
been originated by the Grantors and all Inventory has been
acquired by the Grantcrs in the ordinary course of business.

[NYCORP;1054481.7:44358:05/25, 0 o0 Ioshp.
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4. File Search Reports. Attached hereto as Schedule
4 (A) are true copiegs of file search reports from the Uniform
Commercial Code filing offices where filings described in
Section 3.16 of the Credit Agreement are to be made.
Attached hereto as Schedule 4 (B) is a true copy of each
financing statement or other f£iling identified in such file
search reports.

5. UCC Filings. Duly signed financing statements on
Form UCC-1 in substantially the form of Schedule % hereto
have been prepared for filing in the Uniform Commercial Code
filing office in each jurisdiction where a Grantor has
Collateral as identified in Section 2 hereof.

6. Schedule of Filings. Artached hereto as Schedule ©

is a schedule settingy forth, witl respect to the filings
described in Section 5 akbove, each filing and the filing
office in which su~-h tiling is to be made.

7. Filing Feeg. All 11ling tees and taxes payable in
connection with the “ilings described in S=ction & above

have been paid.

8. Stock Ownersnip. ILttached heretc as Schedule 8 1
a true and correct list of all the duly authcrized, issued
and outstanding stock of =sach Subsidiary and the reccrd and
beneficial owners »f such stock. Also set forth con
Schedule 8 is each Subsidiary that represents 50% or less ot
the equity of the =ntity n which such investment was made.

9. Notes. Attached heret: as Schedule 9 is a true and
correct list of all notes held Ly each Subsidiary ana all
intercompany notes petween the rorrower and each Subsidiarv
of the Borrower and between =ach Subsidiary of the Borroweln
and each other such Sabsidiarvy.

10. Advances . Attached hereto as Schedule 10 is {a) a
true and correct list of all advances made by the Borrower
to any Subsidiary o»f the Borrower or made by any Subsidiarv
of the Borrower tc the Borrower or any other Subsidiary of
the Borrower, which aivances will be on and after the date
hereof evidenced by one or more intercompany hotes pledged
to the Collateral Agent under the Pledge Agreement, and
(b) a true and correct list of all unpaid intercompany
transfers of goods sold and delivered by or to the Borrower
or any Subsidiary of the Borrower.

11. Mortgage Filings. Attached hereto as Schedule 11
is a schedule setting forth, with respect to each Mortgaged
Property, (i) the =2xa-t corporate name of the corporation

[NYCORP; 1054481 .7:4435B:05/25%/ 100 - 1Z:udp
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that owns such property as such name appears in 1ts
certificate of incorporation, (ii) 1f different from the
name identified pursuant to clause (i), the exact name of
the current record owner of such property reflected in the
records of the filing office for such property identified
pursuant to the following clause and (iii) the filing office
in which a Mortgage with respect to such property must be
filed or recorded in order for the Collateral Agent to
obtalin a perfected security interest therein.

IN WITNESS WHERECF, the undersigned have duly
executed this certificate on this 31lst day of May, 2000.

HUNTSMAN PACKAGING
TORPORATION,

by
Name :
Title: [(Financlal D2fificen

iy

Name :
Tit le: Legal Officer]

[NYCORP;1054481.7:4435B:05/25, 2201 -.2:59p1
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Annex 2 to thie
Security Agreemernt

SUPPLEMENT NO.  dated as of , Lo
1997, as amended and restated as of May 31, 2000,
among HUNTSMAN PACKAGING CORPORATICON, a Utah
corporation (the "Borrower”), each subsidiary of
the Borrower listed on Schedule I thereto (each
such subsidiary individually a "Guarantor" and
collectively, the "Guarantors"; the Guarantors and
the Borrower are referred to collectively herein
as the "Grantors") and BANKERS TRUST COMPANY, a
New York banking corporation {("Bankers Trust") as
collateral agent (in such capacity, the
"Collateral Agent") for the Secured Parties (as
defined hersin:

A Refereice 1s nade tco {(a) the Credit Agreemsnt
dated as of Septembeyr 30, 1997, ag amended and restated as
of May 31, 2000 {(as «amended, supplemented or otherwilse
modified from time r¢ time, the “Credit Agreement” )}, amono
rhe Borrowetr, Aspen ndusitrial, S.4Aa. de C. V., a Mexizo
corporation, the lTenders trom time to time party thereto
(the “Lenders”! aird buankers Trust, as adm nistrative agaat
(in such capaclity, the "Administirative Agent") for the
Lenders, and {(») 1t he fuarancese Agreement «(dated as oi
September 30, 1[92, (u amended ind restatod as of May 3.
2000 (as amended, supplemen ed o otherwise modified {rom
time to time, the “irarante: Agreement”), among the
Rorrower, the Suarantors andd the Administrat ive Agend.

]

-

B. Capitaliced t2:oms sed herein and nor othervis.
defined herein shall bave ZTihie meanings assigned € suon
terms 1in the Securit, Agrecment and the Tredic Agreement

. The Grartsors have cntered 1int o ~ne Soecurity
Agreement in order t - induce: the Le2nders to make L.cans and
the Issuing Bank to iosus Lettevs »f Credit. Sectrion 7.1l%
of the Security Agrezment p:rovides that addicicnal
Subsidiaries of ths Horrowe may ba2come Grantors under tae
Security Agreement by =xecurion and delivery of an
instrument in the Eorm of tnis supplement. The undersigned
Subsidiary (the "New_ JGranto:o") (s =xecuting this Supplement
in accordance with thne requirements of the Credit Agreement
to become a Grantcocr inder the Security Agreement in order b
induce the Lenders t> make additional Loans and the [ssulng
Bank to issue additciznal Letters of Credit and as
consideration for Loans previousily made and Letters of
Credit previously iszuead.

{NYCORP;1054481.7:4435B: -/ 05,00 - BN
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Accordingly, thne Collateral Agent and the New
Grantor agree as follows:

SECTION 1. In accordance with Section 7.15 of the
Security Agreement, the New Grantor by its signature below
becomes a Grantor under the Security Agreement with the same
force and effect as if originally named therein as a Grantor
and the New CGrantcor hereby (a) agrees to all the terms and
provisions of the Securl!y Agreement applicable to it as a
srantor thereunde:r and (L) rcepresents and warrants that the
representations and warranties made by it as a Grantor
thereunder are tiue wnd cor oaect on and as of the date
hereof. In furtherdance of @ he foregoing, the New Grantor,
as security for he gaymenc and performance in fuil of the
Obligations f(as defined In the Security Agreement , does
hereby create and 4rtr' oo tne Collateral Agent, | ts

successors and asglqgn for ~he benefit of the 3Secured
Parties, their suc-essors and assigns, a securiny intervest

in and lien on all ot Lhe New Grantor's right, zitle and
interest in and to by ar}lnharui ‘as detfined 1n the
Security Agreement i -1 s New Grantor. ®mach reference oo o
"Grantor" in the Secoooory Ag“e“n@ﬂ* shall be deemed to
include the New Gran. . . The Secur ty Agreement 1s heroebny
incorporated hevein oy o eferonce

SECTION . Jhie New Grantor reprasents and
warrants to the Collat eral Sogent and the cther Secured
Parties that this sSupoisment nas been duly authorizeq,
executed and delivwxwi Iv 1toanc constitut=s its legal.

valid and binding b lor, entorceable against 1toin
accordance with it o oms
SECTION 1. ‘his fupplement may oe executea in

counterparts f{(and oy diLfferent parties herato on differerntc
counterparts), eacn ot whiclh shall constitute an original,
but all of which wnen taken together shall constitute a
single contract. This supplement shall become effective whan
the Collateral Agent snall Fave received counterparts ot
this Supplement that when taken together, bear the signa-
tures of the New Grantor anc the Collateral Agent. Delivery
of an executed signatare pace Zo this Supplement by
facsimile transmission shall be as effective as delivery o
a manually signed -munterpa:t of this Supplement.

SECTION . I'he New Grantor hereby represents and

warrants that (a) set forth on Schedule 1 attached heretc &
a true and correct sonsduls »f the locaticn of any and all

[NYCORP;1054481.7 :4435B:05/2,/7. 00 RIS
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Collateral of the New Grantor and {b) set forth under its
signature hereto, ig the true and correct location of the
chief executive office of the New Grantor

SECTION 5. Except as expressly supplemented
hereby, the Security Agreement shall remain in full force
and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

SECTION 7. I case any one or more of the provi
sions contained in this Supplement should be held invalid,
1llegal or unenforceable in any respect, the valiaity,
legality and enforceability of (ne rvemalning provisions
contained herein and in the Security Agreement shall not 1o
any way be affected “r impaired thereby (it being understood
that the invalidity >t a particular provision 1in a
particular Jurisdi -t ion chal i nor n and ¢f i1tsel! affect
the validity oI su~h provis-on o any other Juriscict ion) .
The parties hereto saall ondeave:r .n good-faith negotiations
to replace the inval.i, Illegal v unenforceable provisicns
with valid provisions the =sconomie effect 2f whicl comes as
close as possible "o ~nat of the invalld, illegal or
unenforceable prrov._soons

SECTION 5. AL, cemmunaacations and notices here-
under shall be In wr.oing ard given as providea in Secricn
7.01 of the Securi:v Agreement. All communications and
notices hereunder 'o ~he New Grantor shall be given to 1t ar
the address set fo tlb ander ts clgnature »neiow.

(NYCORP; 1054481.7:4435B: 057207 . von - Lo Lapd

TRADEMARK
REEL: 002128 FRAME: 0051



SECTION 9. The New Grantor agrees to reimburse
the Collateral Agen:z for its reasonable out-of -pocket
expenses 1n connection with this Supplement, including the
reasonable fees, other charges and disbursements of counsel
for the Collateral Agent.

IN WITNESS WHEREOF, the New Grantor and the
Collateral Agent hawve duly executed this Supplement to the
Security Agreement a3 of trle day and vear first above
written.

iame of New Orantcr)

by
Name :
Title:
Address

EANKERS TRUST DOMPANY, @s
cotlateral Agent,

iy

Name :
Title:

[NYCORP;1054481.7:4435B:05/.5., 206 - 12:500]
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SCHEDUL = X
co Supplement No. — to the
Security Agreement

LOCATION OF COLLATERAL

Descriot i1, Locat . ion
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