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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

HUNTSMAN CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(In Millions, Except Share and Per Share Amounts)

  September 30,  December 31,  

  2006  2005  

ASSETS
Current assets:

Cash and cash equivalents $ 245.8 $ 142.8
Accounts receivable (net of allowance for doubtful accounts of $56.9 and $33.7, respectively) 1,398.0 1,475.2
Accounts receivable from affiliates 17.4 7.4
Inventories, net 1,422.2 1,309.2
Prepaid expenses 73.0 46.2
Deferred income taxes 59.3 31.2
Other current assets 134.2 84.0
Current assets held for sale 401.9 —

Total current assets 3,751.8 3,096.0
      
Property, plant and equipment, net 3,942.1 4,643.2
Investment in unconsolidated affiliates 199.7 175.6
Intangible assets, net 194.9 216.3
Goodwill 91.3 91.2
Deferred income taxes 120.6 94.2
Notes receivable from affiliates — 3.0
Other noncurrent assets 471.9 551.0
Noncurrent assets held for sale 630.4 —

Total assets $ 9,402.7 $ 8,870.5

      
LIABILITIES AND STOCKHOLDERS’ EQUITY
      
Current liabilities:

Accounts payable $ 1,046.8 $ 1,093.5
Accrued liabilities 601.3 747.2
Deferred income taxes 24.3 2.4
Current portion of long-term debt 226.8 44.6



Current liabilities held for sale 323.2 —
Total current liabilities 2,222.4 1,887.7

      
Long-term debt 4,099.1 4,413.3
Deferred income taxes 207.7 258.3
Other noncurrent liabilities 851.5 770.2
Noncurrent liabilities held for sale 74.4 —

Total liabilities 7,455.1 7,329.5
      
Minority interests in common stock of consolidated subsidiaries 29.5 20.4
      
Commitments and contingencies (Notes 13 and 14)
      
Stockholders’ equity:

Common stock $0.01 par value, 1,200,000,000 shares authorized, 221,576,862 issued and
220,639,647outstanding in 2006 and 221,200,997 issued and 220,451,484 outstanding in 2005 2.2 2.2

Mandatory convertible preferred stock $0.01 par value, 100,000,000 shares authorized, 5,750,000
issued and outstanding 287.5 287.5

Additional paid-in capital 2,795.4 2,779.8
Unearned stock-based compensation (14.9) (11.8)
Accumulated deficit (1,258.8) (1,505.8)
Accumulated other comprehensive income (loss) 106.7 (31.3)

Total stockholders’ equity 1,918.1 1,520.6
Total liabilities and stockholders’ equity $ 9,402.7 $ 8,870.5

 
See accompanying notes to unaudited condensed consolidated financial statements.
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HUNTSMAN CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND
COMPREHENSIVE (LOSS) INCOME (UNAUDITED)

(In Millions, Except Per Share Amounts)

  Three Months Ended  Nine Months Ended
  September 30,  September 30,
  2006  2005  2006  2005

          
Revenues:

Trade sales, services and fees $ 2,665.0 $ 2,562.8 $ 8,024.7 $ 8,040.3
Related party sales 21.0 25.1 63.0 80.7

Total revenues 2,686.0 2,587.9 8,087.7 8,121.0
Cost of goods sold 2,313.1 2,184.2 6,893.7 6,771.9
          
Gross profit 372.9 403.7 1,194.0 1,349.1
          
Operating expenses:

Selling, general and administrative 209.7 161.8 555.8 487.4
Research and development 35.3 22.1 88.6 72.0
Other operating (income) expense (28.6) 7.5 (122.8) 42.0
Restructuring, impairment and plant closing costs 3.5 66.6 20.0 91.6

Total expenses 219.9 258.0 541.6 693.0
Operating income 153.0 145.7 652.4 656.1
          
Interest expense, net

(83.4) (101.1) (264.8) (341.8)
Loss on accounts receivable securitization program (4.0) (2.8) (10.8) (7.5)
Equity in income of unconsolidated affiliates 0.5 1.8 2.6 7.0
Loss on early extinguishment of debt (14.5) (41.4) (14.5) (276.4)
Other income (expense) 1.3 (2.5) 1.4 (3.3)
          
Income (loss) from continuing operations before income taxes and minority

interest 52.9 (0.3) 366.3 34.1
          
Income tax benefit (expense) 17.4 (13.5) (16.0) (36.9)
Minority interest in subsidiaries’ income (0.4) (1.6) (1.1) (1.5)
          
Income (loss) from continuing operations 69.9 (15.4) 349.2 (4.3)



          
(Loss) income from discontinued operations, net of tax (160.4) (14.5) (158.3) 30.7
          
(Loss) income before extraordinary gain and accounting change (90.5) (29.9) 190.9 26.4
Extraordinary gain on the acquisition of a business, net of tax of nil 7.2 — 57.7 —
Cumulative effect of change in accounting principle, net of tax of $1.9 — — — 4.0
          
Net (loss) income (83.3) (29.9) 248.6 30.4
Preferred stock dividends — — — (43.1)
Net (loss) income available to common stockholders $ (83.3) $ (29.9) $ 248.6 $ (12.7)
          
Net (loss) income $ (83.3) $ (29.9) $ 248.6 $ 30.4
Other comprehensive income (loss) 57.7 (25.4) 138.0 (177.0)
Comprehensive (loss) income $ (25.6) $ (55.3) $ 386.6 $ (146.6)
 

See accompanying notes to unaudited condensed consolidated financial statements.
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Three Months Ended Nine Months Ended  

September 30, September 30,  

2006 2005 2006 2005  

          
Basic income (loss) per share:
Income (loss) from continuing operations $ 0.32 $ (0.07) $ 1.58 $ (0.22)
 (Loss) income from discontinued operations, net of tax (0.73) (0.07) (0.71) 0.14
Extraordinary gain on the acquisition of a business, net of tax 0.03 — 0.26 —
Cumulative effect of change in accounting principle, net of tax — — — 0.02
          
Net (loss) income $ (0.38) $ (0.14) $ 1.13 $ (0.06)
          
Weighted average shares 220.6 220.5 220.6 220.5
          
Diluted income (loss) per share:
Income (loss) from continuing operations $ 0.30 $ (0.07) $ 1.50 $ (0.22)
 (Loss) income from discontinued operations, net of tax (0.69) (0.07) (0.68) 0.14
Extraordinary gain on the acquisition of a business, net of tax 0.03 — 0.25 —
Cumulative effect of change in accounting principle, net of tax — — — 0.02
          
Net (loss) income $ (0.36) $ (0.14) $ 1.07 $ (0.06)
          
Weighted average shares 233.2 220.5 233.1 220.5
 

See accompanying notes to unaudited condensed consolidated financial statements.

3

 
HUNTSMAN CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Dollars in Millions)

Nine Months Ended September 30,
2006 2005

Operating Activities:
Net income $ 248.6 $ 30.4
Adjustments to reconcile net income to net cash provided by operating activities:
Extraordinary gain on the acquisition of a business, net of tax (57.7) —
Cumulative effect of change in accounting principle, net of tax — (4.0)
Equity in income of unconsolidated affiliates (2.6) (7.0)
Depreciation and amortization 353.2 372.9
Provision for losses on accounts receivable 3.5 12.2
(Gain) loss on disposal of assets (92.4) 3.6
Loss on pending disposal of discontinued operations 181.2 36.4
Loss on early extinguishment of debt 14.5 276.4



Noncash interest (income) expense (5.9) 46.0
Noncash restructuring, impairment and plant closing costs 16.8 40.8
Deferred income taxes 2.0 67.8
Net unrealized (gain) loss on foreign currency transactions (8.7) 21.5
Stock-based compensation 13.0 6.4
Minority interest in subsidiaries’ income 1.1 1.5
Other, net (0.2) (16.4)
Changes in operating assets and liabilities:

Accounts receivable 182.2 132.3
Inventories, net (18.6) (109.9)
Prepaid expenses (39.2) (12.1)
Other current assets (13.0) (1.2)
Other noncurrent assets (20.0) 17.4
Accounts payable 68.5 (64.7)
Accrued liabilities (204.5) (115.0)
Other noncurrent liabilities (10.9) (26.0)

Net cash provided by operating activities 610.9 709.3
      
Investing Activities:
Capital expenditures (327.0) (202.0)
Acquisition of business, net of cash acquired (173.2) —
Investment in unconsolidated affiliates, net (13.6) (2.9)
Proceeds from sale of assets 209.0 10.6
Net proceeds from (investment in) government securities, restricted as to use 10.8 (33.7)
Change in restricted cash — 8.9
Other, net (1.0) —
Net cash used in investing activities (295.0) (219.1)
      
Financing Activities:
Net borrowings (repayments) under revolving loan facilities 62.8 (117.1)
Net (repayments) borrowings on overdraft (4.7) 17.3
Repayment of long-term debt (422.4) (3,685.1)
Proceeds from long-term debt 137.2 1,873.1
Debt issuance costs paid (3.3) (15.8)
Call premiums related to early extinguishment of debt (12.5) (109.0)
Net borrowings on notes payable 32.7 12.5
Dividend paid to preferred stockholders (10.8) (7.2)
Net proceeds from issuance of common and preferred stock — 1,491.9
Contribution from minority shareholder 6.2 3.6
Other, net — 4.8
Net cash used in financing activities (214.8) (531.0)
Effect of exchange rate changes on cash 1.9 (2.6)
Increase (decrease) in cash and cash equivalents

103.0 (43.4)
Cash and cash equivalents at beginning of period 142.8 243.2
Cash and cash equivalents at end of period $ 245.8 $ 199.8
Supplemental cash flow information:
Cash paid for interest $ 314.6 $ 348.5
Cash paid for income taxes 27.8 19.6
 

See accompanying notes to unaudited condensed consolidated financial statements.
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(Dollars in Millions)

September 30, December 31,  

2006 2005  

ASSETS
      

Current assets:
Cash and cash equivalents $ 229.5 $ 132.5
Accounts receivable (net of allowance for doubtful accounts of $56.9 and $33.7, respectively) 1,398.0 1,475.2
Accounts receivable from affiliates 22.9 10.4
Inventories, net 1,422.2 1,309.2



Prepaid expenses 72.1 45.9
Deferred income taxes 56.8 31.2
Other current assets 120.0 69.9
Current assets held for sale 401.9 —

Total current assets 3,723.4 3,074.3
      
Property, plant and equipment, net 3,707.8 4,336.7
Investment in unconsolidated affiliates 199.7 175.6
Intangible assets, net 200.0 222.0
Goodwill 91.3 91.2
Deferred income taxes 120.6 94.2
Notes receivable from affiliates — 3.0
Other noncurrent assets 561.0 636.0
Noncurrent assets held for sale 599.1 —

Total assets $ 9,202.9 $ 8,633.0
      
LIABILITIES AND MEMBERS’ EQUITY
      
Current liabilities:

Accounts payable $ 1,046.8 $ 1,092.7
Accounts payable to affiliates 4.6 8.7
Accrued liabilities 585.6 732.3
Deferred income taxes 32.9 2.4
Current portion of long-term debt 226.6 44.6
Current liabilities held for sale 314.6 —

Total current liabilities 2,211.1 1,880.7
      
Long-term debt 4,099.1 4,413.3
Deferred income taxes 194.4 216.9
Other noncurrent liabilities 892.5 770.0
Noncurrent liabilities held for sale 51.7 —

Total liabilities 7,448.8 7,280.9
      
Minority interests in common stock of consolidated subsidiaries 29.5 20.4
      
Commitments and contingencies (Notes 12 and 13)
      
Members’ equity:

Members’ equity, 2,728 units issued and outstanding 2,806.8 2,794.0
Accumulated deficit (1,155.2) (1,384.0)
Accumulated other comprehensive income (loss) 73.0 (78.3)

Total members’ equity 1,724.6 1,331.7
Total liabilities and members’ equity $ 9,202.9 $ 8,633.0

 
See accompanying notes to unaudited condensed consolidated financial statements.
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND
COMPREHENSIVE INCOME (LOSS) (UNAUDITED)

(Dollars in Millions)

 Three Months Ended Nine Months Ended  

 September 30, September 30,  

 2006 2005 2006 2005  

          
Revenues:

Trade sales, services and fees $ 2,665.0 2,562.8 $ 8,024.7 $ 8,040.3
Related party sales 21.0 25.1 63.0 80.7

Total revenues 2,686.0 2,587.9 8,087.7 8,121.0
Cost of goods sold 2,307.8 2,179.4 6,881.1 6,757.7
          
Gross profit 378.2 408.5 1,206.6 1,363.3
          
Operating expenses:

Selling, general and administrative 211.1 160.9 555.7 484.7



Research and development 35.3 22.1 88.6 72.0
Other operating (income) expense (28.6) 7.5 (122.8) 42.0
Restructuring, impairment and plant closing costs 3.5 66.6 20.0 91.6

Total expenses 221.3 257.1 541.5 690.3
Operating income 156.9 151.4 665.1 673.0
          
Interest expense, net (84.6) (102.7) (268.3) (339.5)
Loss on accounts receivable securitization program (4.0) (2.8) (10.8) (7.5)
Equity in income of unconsolidated affiliates 0.5 1.8 2.6 7.0
Loss on early extinguishment of debt (18.1) (45.3) (18.1) (121.3)
Other income (expense) 1.2 (2.2) 1.3 (3.3)
          
Income from continuing operations before income taxes and minority interest 51.9 0.2 371.8 208.4
          
Income tax benefit (expense) 21.3 (12.0) (58.2) (42.9)
Minority interest in subsidiaries’ income (0.4) (1.6) (1.1) (1.5)
Income (loss) from continuing operations 72.8 (13.4) 312.5 164.0
          
(Loss) income from discontinued operations, net of tax (140.4) (14.5) (138.3) 30.7
          
(Loss) income before extraordinary gain and accounting change (67.6) (27.9) 174.2 194.7
Extraordinary gain on the acquisition of a business, net of tax of nil 8.9 — 55.0 —
Cumulative effect of change in accounting principle, net of tax of $1.5 — — — 4.2
Net (loss) income (58.7) (27.9) 229.2 198.9
Other comprehensive income (loss) 59.8 (24.3) 151.3 (179.5)
Comprehensive income (loss) $ 1.1 $ (52.2) $ 380.5 $ 19.4
 

See accompanying notes to unaudited condensed consolidated financial statements.
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Dollars in Millions) 

Nine Months Ended September 30,
2006 2005

Operating Activities:
Net income $ 229.2 $ 198.9
Adjustments to reconcile net income to net cash provided by operating activities:
Extraordinary gain on the acquisition of a business, net of tax (55.0) —
Cumulative effect of change in accounting principle, net of tax — (4.2)
Equity in income of unconsolidated affiliates (2.6) (7.0)
Depreciation and amortization 332.9 352.8
Provision for losses on accounts receivable 3.5 12.2
(Gain) loss on disposal of assets (92.4) 3.6
Loss on pending disposal of discontinued operations 161.2 36.4
Loss on early extinguishment of debt 18.1 121.3
Noncash interest (income) expense (2.9) 40.6
Noncash restructuring, impairment and plant closing costs 16.8 40.8
Deferred income taxes 44.2 73.9
Net unrealized (gain) loss on foreign currency transactions (8.7) 21.5
Minority interest in subsidiaries’ income 1.1 1.5
Other, net 12.9 (1.7)
Changes in operating assets and liabilities:

Accounts receivable 183.4 137.2
Inventories, net (18.6) (109.9)
Prepaid expenses (39.2) (12.3)
Other current assets (13.0) (1.2)
Other noncurrent assets (30.7) 13.2
Accounts payable 68.5 (63.6)
Accrued liabilities (211.8) (123.3)
Other noncurrent liabilities 7.7 (13.4)

Net cash provided by operating activities 604.6 717.3
      
Investing Activities:
Capital expenditures (327.0) (202.0)



Acquisition of business, net of cash acquired (173.2) —
Investment in unconsolidated affiliates, net (13.6) (2.9)
Proceeds from sale of assets 209.0 10.6
Change in restricted cash — 8.9
Other, net (1.0) —
Net cash used in investing activities (305.8) (185.4)
      
Financing Activities:
Net borrowings (repayments) under revolving loan facilities 62.8 (117.1)
Net (repayments) borrowings on overdraft (4.7) 17.3
Repayment of long-term debt (422.4) (3,135.5)
Proceeds from long-term debt 137.2 1,873.1
Debt issuance costs paid (3.3) (15.8)
Call premiums related to early extinguishment of debt (12.5) (67.8)
Net borrowings on notes payable 33.0 14.0
Contribution from parent — 837.6
Contribution from minority shareholder 6.2 3.6
Other, net — 6.1
Net cash used in financing activities (203.7) (584.5)
      
Effect of exchange rate changes on cash 1.9 (2.6)
Increase (decrease) in cash and cash equivalents 97.0 (55.2)
Cash and cash equivalents at beginning of period 132.5 243.5
Cash and cash equivalents at end of period $ 229.5 $ 188.3
      
Supplemental cash flow information:
Cash paid for interest $ 315.2 $ 348.5
Cash paid for income taxes $ 27.8 $ 19.6
      
Supplemental non-cash information:
 
On February 28, 2005, HMP contributed the Huntsman International Holdings senior subordinated discount notes at an accreted value of
$422.8 million to Huntsman International in exchange for equity.  During the nine months ended September 30, 2006 and 2005, Huntsman
Corporation contributed $13.0 and $6.4, respectively to Huntsman International related to stock-based compensation.
 

See accompanying notes to unaudited condensed consolidated financial statements.
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HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1.             General

Certain Definitions

“Company,” “our,” “us,” or “we” may be used to refer to Huntsman Corporation and, unless the context otherwise requires, its
subsidiaries and predecessors. Any references to our “Company,” “we,” “us” or “our” as of a date prior to October 19, 2004 (the date of
our formation) are to Huntsman Holdings, LLC and its subsidiaries (including their respective predecessors). In this report, “Huntsman
International Holdings” refers to Huntsman International Holdings LLC (our 100% owned subsidiary that merged into Huntsman
International LLC on August 16, 2005) and, unless the context otherwise requires, its subsidiaries; “Huntsman International” refers to
Huntsman International LLC (our 100% owned subsidiary) and, unless the context otherwise requires, its subsidiaries; “Huntsman
Advanced Materials” refers to Huntsman Advanced Materials Holdings LLC (our 100% owned indirect subsidiary, the membership
interests of which we contributed to Huntsman International on December 20, 2005) and, unless the context otherwise requires, its
subsidiaries; “Huntsman LLC” refers to Huntsman LLC (our 100% owned subsidiary that merged into Huntsman International on August
16, 2005); “HPS” refers to Huntsman Polyurethanes Shanghai Ltd. (our consolidated splitting joint venture with Shanghai Chlor-Alkali
Chemical Company, Ltd); “SLIC” refers to Shanghai Isocynate Investment BV (our unconsolidated manufacturing joint venture with
BASF AG and three Chinese chemical companies); “HMP” refers to HMP Equity Holdings Corporation (our 100% owned subsidiary that
merged into us on March 17, 2005); “HMP Equity Trust” refers to HMP Equity Trust (the holder of approximately 59% of our common
stock); and “MatlinPatterson” refers to MatlinPatterson Global Opportunities Partners L.P., MatlinPatterson Global Opportunities Partners
(Bermuda) L.P. and MatlinPatterson Global Opportunities Partners B, L.P. (collectively, an owner of HMP Equity Trust).

Description of Business

We are among the world’s largest global manufacturers of differentiated and commodity chemical products. We manufacture a
broad range of chemical products and formulations, which we market in more than 100 countries to a diversified group of consumer and



industrial customers. Our products are used in a wide range of applications, including those in the adhesives, aerospace, automotive,
construction products, durable and non-durable consumer products, electronics, medical, packaging, paints and coatings, power
generation, refining, synthetic fiber, textile chemicals and dye industries. We are a leading global producer in many of our key product
lines, including methylene diphenyl diisocyanate (“MDI”), amines, surfactants, epoxy-based polymer formulations, textile chemicals,
dyes, maleic anhydride and titanium dioxide.

Company

We were formed in 2004 to hold, among other things, the equity interests of Huntsman International, Huntsman Advanced
Materials and Huntsman LLC. Huntsman International was formed in 1999 to operate businesses acquired in a transaction among
Huntsman International Holdings, Huntsman Specialty Chemicals Corporation and Imperial Chemical Industries PLC (“ICI”).

In February 2005, we completed an initial public offering of common stock and mandatory convertible preferred stock. In
connection with our initial public offering, we completed a transaction in which our predecessor, Huntsman Holdings, LLC, became our
wholly owned subsidiary, and the existing beneficial holders of the common and preferred members interests of Huntsman Holdings, LLC
received shares of our common stock in exchange for their interests (the “Reorganization Transaction”). Also during 2005, we completed
a series of transactions designed to simplify our consolidated group’s financing and public reporting structure, to reduce our cost of
financing and to facilitate other organizational efficiencies, including the following:
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·                    On August 16, 2005, Huntsman LLC merged into Huntsman International (the “Huntsman LLC Merger”). At that time,

Huntsman International Holdings also merged into Huntsman International (collectively with the Huntsman LLC Merger, the
“Affiliate Mergers”). As a result of the Huntsman LLC Merger, Huntsman International succeeded to the assets, rights and
obligations of Huntsman LLC. Huntsman International entered into supplemental indentures under which it assumed the
obligations of Huntsman LLC under its outstanding debt securities. The Huntsman International subsidiaries that guarantee
Huntsman International’s outstanding debt securities now provide guarantees with respect to these securities, and all of
Huntsman LLC’s subsidiaries that guaranteed its debt securities continue to provide guarantees with respect to these debt
securities. In addition, Huntsman LLC’s guarantor subsidiaries executed supplemental indentures to guarantee all of
Huntsman International’s outstanding debt securities.

·                  On December 20, 2005, we agreed to pay $125 million to affiliates of SISU Capital Limited and other third parties to acquire
the 9.7% of the equity of Huntsman Advanced Materials that we did not already own. In conjunction with this acquisition, we
amended our senior secured credit facilities and increased our existing term loan B by $350 million. We used proceeds from
the increased term loan, together with approximately $74 million of cash on hand, to acquire the equity interest in Huntsman
Advanced Materials, to redeem Huntsman Advanced Materials’ $250 million of outstanding 11% senior secured notes due
2010, to pay $35.6 million in call premiums plus accrued interest, and to pay other related costs. We then contributed our
100% ownership interest in Huntsman Advanced Materials to Huntsman International (the “Huntsman Advanced Materials
Minority Interest Transaction”).

As a result of these transactions, we now operate all of our businesses through Huntsman International and substantially all of our
debt obligations are obligations of Huntsman International and/or its subsidiaries.

On June 27, 2006, we sold the assets comprising our U.S. butadiene and MTBE business operated by our Base Chemicals
segment. On June 30, 2006, we acquired the global textile effects business of Ciba Specialty Chemicals Inc (the “Textile Effects
Acquisition”). On September 27, 2006, we entered into a Sale and Purchase Agreement with SABIC (UK) Petrochemicals Holdings
Limited (“SABIC”) to sell all of our European base chemicals and polymers business. Each of these transactions is consistent with our
announced intention to evaluate and potentially dispose of certain of our commodity chemicals businesses and to expand our
differentiated chemicals portfolio. For more information concerning these transactions, see “Note 3. Discontinued Operations” and “Note
4. Business Disposition and Combination.”

HMP Equity Trust holds approximately 59% of our common stock. Jon M. Huntsman and Peter R. Huntsman control the voting
of the shares of our common stock held by HMP Equity Trust. However, the shares of our common stock held by HMP Equity Trust will
not be voted in favor of certain fundamental corporate actions without the consent of MatlinPatterson, through its representatives David J.
Matlin or Christopher R. Pechock, and Jon M. Huntsman and Peter R. Huntsman have agreed to cause all of the shares of our common
stock held by HMP Equity Trust to be voted in favor of the election to our board of directors of two nominees designated by
MatlinPatterson.

Accounting for Certain Transactions

The Reorganization Transaction was accounted for as an exchange of shares between entities under common control similar to
the pooling method. Our condensed consolidated financial statements (unaudited) presented herein reflect the results of operations and
cash flows as if Huntsman Holdings, LLC and our Company were combined for all periods presented.

The Affiliate Mergers and the Huntsman Advanced Materials Minority Interest Transaction were accounted for as an exchange
of shares between entities under common control similar to the pooling method. Huntsman International’s condensed consolidated
financial statements (unaudited) presented herein reflect the results of operations and cash flows as if Huntsman International Holdings,
Huntsman LLC, Huntsman Advanced Materials and Huntsman International were combined for all periods presented.
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Huntsman Corporation and Huntsman International Financial Statements

Except where otherwise indicated, these notes relate to the condensed consolidated financial statements (unaudited) for each of
our Company and Huntsman International. The differences between our financial statements and Huntsman International’s financial
statements relate primarily to the following:

·                    purchase accounting recorded at our Company for the step-acquisition of Huntsman International Holdings in May 2003;

·                    HMP debt that was reflected at our Company and that was repaid in 2005; and

·                    the different capital structures.

Principles of Consolidation

Our condensed consolidated financial statements (unaudited) and Huntsman International’s condensed consolidated financial
statements (unaudited) include the accounts of our wholly-owned and majority-owned subsidiaries and any variable interest entities for
which we are the primary beneficiary. All intercompany accounts and transactions have been eliminated, except for intercompany sales
between discontinued and continuing operations.

Interim Financial Statements

Our interim condensed consolidated financial statements (unaudited) and Huntsman International’s interim condensed
consolidated financial statements (unaudited) were prepared in accordance with accounting principles generally accepted in the United
States of America (“GAAP” or “U.S. GAAP”) and in management’s opinion, reflect all adjustments, consisting only of normal recurring
adjustments, necessary for a fair presentation of results of operations, financial position and cash flows for the periods presented. Results
for interim periods are not necessarily indicative of those to be expected for the full year. These condensed consolidated financial
statements should be read in conjunction with the audited consolidated financial statements and notes to consolidated financial statements
included in the Annual Report on Form 10-K for the year ended December 31, 2005 for each of our Company and Huntsman
International.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Reclassifications

Certain amounts in the consolidated financial statements for prior periods have been reclassified to conform with the current
presentation.

2.             Recently Issued Accounting Pronouncements

We adopted Statement of Financial Accounting Standards (“SFAS”) No. 151, Inventory Costs—an amendment of ARB No. 43,
on January 1, 2006. SFAS No. 151 requires abnormal amounts of idle facility expense, freight costs, handling costs and wasted material
expense to be recognized as current-period charges. It also requires that allocation of fixed production overhead to the costs of conversion
be based on the normal capacity of the production facilities. The adoption of SFAS No. 151 did not have an impact on our consolidated
financial statements.
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We adopted SFAS No. 154, Accounting Changes and Error Corrections—a replacement of APB Opinion No. 20 and FASB

Statement No. 3, on January 1, 2006. SFAS No. 154 requires retrospective application to prior periods’ financial statements of changes in
accounting principle, unless it is impracticable to determine either the period-specific effects or the cumulative effect of the change or
unless specific transition provisions are proscribed in the accounting pronouncements. SFAS No. 154 does not change the accounting
guidance for reporting a correction of an error in previously issued financial statements or a change in accounting estimate. We will apply
this standard prospectively.

In September 2005, the Emerging Issues Task Force (“EITF”) reached a consensus on Issue No. 04-13, Accounting for Purchase
and Sales of Inventory with the Same Counterparty, that requires companies to recognize an exchange of finished goods for raw materials
or work-in-process within the same line of business at fair value. All other exchanges of inventory should be reflected at the carrying
amounts. This pronouncement is effective for transactions entered into or modified after March 31, 2006. The adoption of EITF Issue



No. 04-13 did not have a significant impact on our consolidated financial statements.

In June 2006, the EITF reached a consensus on Issue No. 06-2, Accounting for Sabbatical Leave and Other Similar Benefits
Pursuant to FASB Statement No. 43, that concludes that an employee’s right to a compensated absence under a sabbatical or other similar
benefit arrangement accumulates; therefore, such benefits should be accrued over the required service period. This pronouncement is
effective for fiscal years beginning after December 15, 2006. The adoption of this pronouncement is not expected to have an impact on
our consolidated financial statements.

In June 2006, the Financial Accounting Standards Board (“FASB”) issued FASB Interpretation No. (“FIN”) 48, Accounting for
Uncertainty in Income Taxes — an interpretation of FASB Statement No. 109. FIN 48 clarifies the accounting for uncertainty in income
taxes recognized in accordance with SFAS No. 109 by prescribing a recognition threshold and measurement attribute for the financial
statement recognition and measurement of a tax position taken or expected to be taken in a tax return. This interpretation is effective for
fiscal years beginning after December 15, 2006. We are reviewing FIN 48 to determine its impact on our consolidated financial
statements.

In June 2006, the EITF reached a consensus on Issue 06-3, How Taxes Collected from Customers and Remitted to Governmental
Authorities Should Be Presented in the Income Statement (That Is, Gross versus Net Presentation), that concludes that the presentation of
taxes within the Issue’s scope is an accounting policy decision that should be disclosed. If the taxes are reported on a gross basis,
companies are required to disclose the amounts of those taxes if such amounts are deemed significant. This pronouncement is effective
for interim and annual reporting periods beginning after December 15, 2006. We are evaluating this pronouncement to determine what
disclosures will be required in our financial statements.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements. SFAS No. 157 defines fair value, establishes a
framework for measuring fair value, and expands disclosures about fair value measurements. This statement is effective for financial
statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal years. We are reviewing
SFAS No. 157 to determine the statement’s impact on our consolidated financial statements.

In September 2006, the FASB issued SFAS No. 158, Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans – an amendment of FASB Statements No. 87, 88, 106, and 132(R). SFAS No. 158 requires most public companies to
recognize the overfunded or underfunded status of their defined benefit postretirement plan(s) (other than multiemployer plans) as an
asset or liability in their statement of financial position and to recognize changes in that funded status in the year in which the changes
occur through comprehensive income. In addition, effective for fiscal years ending after December 15, 2008, SFAS No. 158 requires a
company to measure the funded status of a plan as of the date of its year-end statement of financial position. We will be required to
recognize the funded status of our defined benefit pension and other postretirement benefit plans and to provide the required disclosures as
of the end of 2006. As of the end of 2008, we will be required to measure the funded status of our plans as of December 31. If we and
Huntsman International had adopted SFAS No. 158 as of December 31, 2005, the net increase to the defined benefit pension and other
postretirement benefit obligations would have been $300.6 million and $366.7 million, respectively. We are reviewing SFAS No. 158 to
determine the statement’s impact on our 2006 consolidated financial statements.
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In September 2006, the Securities and Exchange Commission released Staff Accounting Bulletin 108 (“SAB 108”) which

provides guidance on how the effects of the carryover or reversal of prior year misstatements should be considered in quantifying a
current year misstatement. SAB 108 requires entities to quantify the effects of unadjusted errors using both a balance sheet and an income
statement approach. Entities are required to evaluate whether either approach results in a quantifying misstatement that is material. SAB
108 is effective for fiscal years ending after November 15, 2006. We are currently evaluating SAB 108 to determine its impact on our
consolidated financial statements.

3.             Discontinued Operations

European Base Chemicals and Polymers Business

On September 27, 2006, we entered into a Sale and Purchase Agreement with SABIC to sell all of the outstanding equity interests
of Huntsman Petrochemicals (UK) Limited for an aggregate purchase price of $700 million in cash plus the assumption by the purchaser
of approximately $126 million in unfunded pension liabilities. The final purchase price is subject to adjustments relating to working
capital, investment in our low density polyethylene (“LDPE”) plant currently under construction in Wilton, U.K. and unfunded pension
liabilities. As a result of this transaction, SABIC will acquire our European base chemicals and polymers business. The transaction will
not include our Teesside, U.K.-based Pigments operations or the Wilton, U.K.-based aniline and nitrobenzene operations of our
Polyurethanes segment. The transaction is conditioned upon, among other things, receipt of necessary approvals under applicable antitrust
laws and other relevant regulations and other customary closing conditions. This transaction is expected to close by the end of 2006. We
intend to use the net proceeds from the transaction to redeem in full the remaining $250 million outstanding principal amount of our
9.875% senior notes due 2009 and to repay a portion of the debt under our senior credit facilities.

Beginning on September 30, 2006, the assets and liabilities of our European base chemicals and polymers business have been
classified as held for sale and its results of operations for current and prior periods have been classified as discontinued operations in our
financial statements in accordance with SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets . The following
major classes of assets and liabilities are presented as held for sale in the accompanying September 30, 2006 condensed consolidated
balance sheet (unaudited) (dollars in millions):



 Huntsman  Huntsman  

  Corporation  International  

ASSETS
Accounts and notes receivable, net $ 186.1 $ 186.1
Inventories, net 187.3 187.3
Other current assets 28.5 28.5
Property, plant and equipment, net 569.9 538.6
Other noncurrent assets 60.5 60.5

Total assets 1,032.3 1,001.0
LIABILITIES
Accounts payable 183.3 183.3
Accrued liabilities 139.9 131.3
Other noncurrent liabilities 74.4 51.7

Total liabilities 397.6 366.3
Net assets $ 634.7 $ 634.7

 
The following results of our European base chemicals and polymers business have been presented as discontinued operations in

the accompanying condensed consolidated statements of operations (unaudited) (dollars in millions):
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 Huntsman Corporation:

 Three Months Ended  Nine Months Ended  

 September 30,  September 30,  

 2006  2005  2006  2005  

          
Revenues $ 711.1 $ 534.0 $1,841.1 $1,689.4
Costs and expenses (678.3) (553.7) (1,806.1) (1,583.2)
Loss on pending disposal (181.2) — (181.2) —
Operating loss (148.4) (19.7) (146.2) 106.2
Income tax (expense) benefit (11.2) 5.8 (10.5) (31.9)
(Loss) income from discontinued operations, net of tax $ (159.6) $ (13.9) $ (156.7) $ 74.3

 
 Huntsman International:

 Three Months Ended  Nine Months Ended  

 September 30,  September 30,  

 2006  2005  2006  2005  

          
Revenues $ 711.1 $ 534.0 $1,841.1 $1,689.4
Costs and expenses (678.2) (553.7) (1,806.0) (1,583.2)
Loss on pending disposal (161.2) — (161.2) —
Operating loss (128.3) (19.7) (126.1) 106.2
Income tax (expense) benefit (11.3) 5.8 (10.6) (31.9)
(Loss) income from discontinued operations, net of tax $ (139.6) $ (13.9) $ (136.7) $ 74.3

 
The loss on pending disposal in 2006 represents the impairment of long-lived assets resulting from the write-down of the

European base chemicals and polymers business to the purchase price less cost to sell. The actual loss on disposal may differ from this
estimate as we finalize certain tax matters in the U.K. In addition, we expect to incur a pension curtailment loss of approximately $20
million during the fourth quarter of 2006 and an additional loss on disposal of approximately $2 million for successful completion
bonuses upon closing of the transaction. In connection with this sale, the Compensation Committee of our Board of Directors has
authorized the accelerated vesting of certain stock-based compensation awards. Accordingly, we expect to record additional
compensation expense of approximately $1 million during the fourth quarter of 2006. The European base chemicals and polymers
business is reported in our Base Chemicals operating segment in the accompanying condensed consolidated financial statements
(unaudited).

TDI

On July 6, 2005, we sold our toluene di-isocyanate (“TDI”) business. The sale involved the transfer of our TDI customer list and
sales contracts. We discontinued the use of our remaining TDI assets. TDI has been accounted for as a discontinued operation under
SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets . Accordingly, the following results of TDI have been
presented as discontinued operations in the accompanying condensed consolidated statements of operations (unaudited) (dollars in
millions):
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 Three Months Ended Nine Months Ended  

 September 30, September 30,  

 2006 2005 2006 2005  

          
Revenues $ — $ 1.0 $ — $ 24.4
Costs and expenses (0.8) (1.6) (1.6) (31.6)
Loss on disposal — — — (36.4)
Operating loss (0.8) (0.6) (1.6) (43.6)
Income tax expense — — — —
Loss from discontinued operations, net of tax $ (0.8) $ (0.6) $ (1.6) $ (43.6)
 

We expect to incur approximately $0.5 million of additional costs related to the TDI transaction through the first quarter of 2007.
The TDI business is reported in our Polyurethanes segment in our accompanying condensed consolidated financial statements
(unaudited).

4.             Business Disposition and Combination

Sale of U.S. Butadiene and MTBE Business

On June 27, 2006, we sold the assets comprising our U.S. butadiene and MTBE business operated by our Base Chemicals
segment. The total sales price was approximately $274 million, which includes approximately $12 million of favorable post-closing
working capital adjustments, of which $192 million was paid to us at closing, $7.9 million was received in the third quarter of 2006 and
$4.1 million was received in October 2006. The additional $70 million will be payable to us after the restart of our Port Arthur, Texas
olefins unit that was damaged in a fire (see “Note 16. Port Arthur, Texas Plant Fire”) and the related resumption of crude butadiene
supply; provided that we achieve certain intermediate steps toward restarting the plant and the restart occurs within 30 months of this sale.
In connection with this sale, we recognized a pre-tax gain of $90.3 million, of which $9.5 million was due to the liquidation of LIFO
reserves. We expect to recognize an additional pre-tax gain of $70 million upon completion of the conditions referenced above.

The carrying value of the assets sold at June 27, 2006 was as follows (dollars in millions):

ASSETS
Accounts and notes receivable, net $ 80.3
Inventories, net 12.7
Other current assets 2.6
Property, plant and equipment, net 83.2
Other noncurrent assets 2.0

Total assets 180.8
    
LIABILITIES
Accounts payable 65.7
Accrued liabilities 0.1
Other noncurrent liabilities 1.3

Total liabilities 67.1
Net assets $113.7

 
The results of operations of this business were not classified as a discontinued operation under applicable accounting rules

because of the expected continuing cash flows from the MTBE business we continue to operate in our Polyurethanes segment.
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In connection with the sale, we agreed to indemnify the buyer with respect to any losses resulting from (i) the breach of

representations and warranties contained in the asset purchase agreement, (ii) any pre-sale liabilities related to the pre-sale operations of
the assets sold not assumed by the buyer, and (iii) any environmental liability related to the pre-sale operations of the assets sold. We are
not required to pay under these indemnification obligations until claims against us exceed $5 million. Upon exceeding this $5 million
threshold, we generally are obligated to provide indemnification for any losses in excess of $5 million, up to a limit of $137.5 million. We
believe that there is a remote likelihood that we will be required to pay any material amounts under the indemnity provision. As a result,
we have estimated that the fair value of this indemnity at the date of the closing of the sale is minimal, and accordingly, no amounts have
been recorded.

Textile Effects Acquisition

On June 30, 2006, we acquired the textile effects business of Ciba Specialty Chemicals Inc. for approximately $172.1 million
(CHF 215 million) in cash, of which $139.2 million was paid on June 30, 2006 and $32.9 million was paid on July 3, 2006. This purchase
price is subject to finalization of post-closing working capital adjustments, which are currently estimated to be $21.4 million. We acquired
the textile effects business in order to expand our differentiated chemicals business portfolio. The operating results of the textile effects
business have been consolidated with our operating results beginning on July 1, 2006 and are reported with our advanced materials



operations as part of our Materials and Effects segment.

We have accounted for the Textile Effects Acquisition using the purchase method in accordance with SFAS No. 141, Business
Combinations. As such, we analyzed the fair value of tangible and intangible assets acquired and liabilities assumed, and we determined
the excess of fair value of net assets acquired over cost. Because the fair value of the acquired assets and liabilities assumed exceeded the
acquisition price, the valuation of the long-lived assets acquired was reduced to zero in accordance with SFAS No. 141. Accordingly, no
basis was assigned to property, plant and equipment or any other non-current assets and the remaining excess was recorded as an
extraordinary gain, net of taxes (which were not applicable because the gain was recorded in purchase accounting). The preliminary
allocation of the purchase price to the assets and liabilities acquired is summarized as follows (dollars in millions):

Huntsman
Corporation

Huntsman
International

Acquisition cost:
Acquisition payment, exclusive of post-closing working capital adjustment $ 172.1 $ 172.1
Estimated post-closing working capital adjustment (21.4) (21.4)
Direct costs of acquisition 8.8 8.8

Total acquisition costs 159.5 159.5
      
Fair value of assets acquired and liabilities assumed:

Cash 7.7 7.7
Accounts receivable 250.3 250.3
Inventories 233.6 233.6
Prepaid expenses and other current assets 12.6 12.6
Deferred taxes 7.9 5.3
Accounts payable (95.8) (95.8)
Accrued liabilities (35.3) (35.3)
Short-term debt (5.0) (5.0)
Noncurrent liabilities (158.8) (158.9)

Total fair value of net assets acquired 217.2 214.5
Extraordinary gain on the acquisition of a business — excess of fair value of net assets acquired over cost $ 57.7 $ 55.0
 

This purchase price allocation is preliminary pending finalization of the determination of the fair value of assets acquired and
liabilities assumed, including final valuation of working capital acquired and pension and other
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post-retirement benefits assumed, finalization of restructuring plans, estimates of asset retirement obligations and determination of related
deferred taxes. During the third quarter of 2006, we revised our estimates of fair value of working capital, restructuring liabilities and
deferred taxes. We are assessing and formulating plans to exit certain activities of the textile effects business and expect to involuntarily
terminate the employment of, or relocate, certain textile effects employees. We expect to spend approximately $150 million over the next
three years on capital expenditures and a restructuring program that will see textile effects’ operations expand significantly in Asia but
consolidate in the Americas and in Europe. We estimate that we will eliminate up to 650 positions and will create approximately 300 new
positions, globally. These plans include the exit of various manufacturing, sales and administrative activities throughout the business
through 2009. This preliminary purchase price allocation includes recorded liabilities for workforce reduction, non-cancelable lease
termination costs and demolition, decommissioning and other restructuring costs of $63.9 million, $3.4 million, $1.5 million and
$4.8 million, respectively. We have not yet finalized plans to exit certain business activities and may record additional liabilities for
workforce reduction, demolition and non-cancelable lease costs as these plans are finalized. We expect that it is reasonably possible that
material changes to the allocation could occur and any changes to our purchase price allocation will be recorded as an adjustment to the
extraordinary gain in future periods.
 

The following tables reflect our and Huntsman International’s results of operations on a pro forma basis as if the Textile Effects
Acquisition had been completed at the beginning of each period presented utilizing historical results for each entity (dollars in millions,
except per share amounts):

Huntsman Corporation:

 Three Months Ended  Nine Months Ended
 September 30,  September 30,
 2006  2005  2006  2005

Revenues $ 2,686.0 $ 2,832.9 $ 8,606.2 $ 8,899.6
(Loss) income before extraordinary gain and accounting change (90.5) (15.4) 210.1 50.0
Net (loss) income (83.3) (8.2) 267.8 111.7
Basic (loss) income per share (0.38) (0.04) 1.21 0.31
Diluted (loss) income per share (0.36) (0.04) 1.15 0.31
 
Huntsman International:

 Three Months Ended Nine Months Ended  

 September 30, September 30,  

 2006 2005 2006 2005  



Revenues $ 2,686.0 $ 2,832.9 $ 8,606.2 $ 8,899.6

(Loss) income before extraordinary gain and accounting change (67.6) (13.4) 193.4 218.3
Net (loss) income (58.7) (4.5) 248.4 277.5
 

Our pro forma net income (loss) reflects an extraordinary gain on the Textile Effects Acquisition of $7.2 million for both the
three months ended September 30, 2006 and 2005, and $57.7 million for both the nine months ended September 30, 2006 and 2005. The
pro forma net income of Huntsman International reflects an extraordinary gain on the Textile Effects Acquisition of $8.9 million for both
the three months ended September 30, 2006 and 2005, and $55.0 million for both the nine months ended September 30, 2006 and 2005.
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5.            Inventories

Inventories consisted of the following (dollars in millions):

 September 30,  December 31,  

 2006  2005  

      
Raw materials and supplies $ 329.7 $ 374.1
Work in progress 110.4 82.1
Finished goods 1,124.4 988.1
Total 1,564.5 1,444.3
      
LIFO reserves (120.5) (119.7)
Lower of cost or market reserves (21.8) (15.4)
Net $ 1,422.2 $ 1,309.2

 
As of September 30, 2006 and December 31, 2005, approximately 18% and 21%, respectively, of inventories were recorded

using the last-in, first-out cost method.

In the normal course of operations, we exchange raw materials with other companies. No gains or losses are recognized on these
exchanges and the net open exchange positions are valued at our cost. The amount included in inventory under open exchange agreements
receivable by us at September 30, 2006 was $2.1 million (0.3 million pounds of feedstock and products). The amount included in
inventory under open exchange agreements payable by us at December 31, 2005 was $3.8 million (8.8 million pounds of feedstock and
products).

6.             Restructuring, Impairment and Plant Closing Costs

While we continuously focus on identifying opportunities to reduce our operating costs and maximize our operating efficiency,
we have now substantially implemented our comprehensive global cost reduction program, referred to as “Project Coronado.” Project
Coronado was a program designed to reduce our annual fixed manufacturing and selling, general and administrative costs, as measured at
2002 levels, by $200 million. In connection with Project Coronado, we announced the closure of eight smaller, less competitive
manufacturing units in our Polyurethanes, Materials and Effects, Performance Products and Pigments segments. These and other actions
have resulted in the reduction of approximately 1,500 positions in these businesses since 2000.

17

 
As of September 30, 2006 and December 31, 2005, accrued restructuring costs by type of cost and initiative consisted of the

following (dollars in millions):

   Other
 Workforce  Demolition and Non-cancelable restructuring
 reductions(1)  decommissioning lease costs costs Total(3)

            
Accrued liabilities as of December

31, 2005 $ 54.2 $ 5.8 $ 6.5 $ 11.8 $ 78.3
Textile Effects opening balance sheet

liabilities at June 30, 2006 63.9 1.5 3.4 4.8 73.6
2006 charges for 2003 initiatives 2.2 — — — 2.2

2006 charges for 2004 initiatives 3.1 0.1 — — 3.2
2006 charges for 2005 initiatives 2.1 — — 0.2 2.3
2006 charges for 2006 initiatives 2.1 — — — 2.1



Reversal of reserves no longer
required (2) (3.9) (2.2) (0.5) — (6.6)

Partial reversal of Advanced
Materials opening balance sheet
liabilities (2.5) — — — (2.5)

2006 payments for 2003 initiatives (7.1) — (0.3) (0.2) (7.6)
2006 payments for 2004 initiatives (14.2) (2.1) (0.6) (0.2) (17.1)
2006 payments for 2005 initiatives (6.9) — — (0.9) (7.8)
2006 payments for 2006 initiatives (0.2) — — — (0.2)
Reclassification of net activity in

liabilities held for sale (7.1) — — — (7.1)
Foreign currency effect on reserve

balance 2.6 0.2 0.3 0.1 3.2
Accrued liabilities as of September

30, 2006 $ 88.3 $ 3.3 $ 8.8 $ 15.6 $ 116.0
 

(1)                                 With the exception of liabilities recorded in connection with business combinations, accrued liabilities classified as workforce
reductions consist primarily of restructuring programs involving ongoing termination benefit arrangements and restructuring
programs involving special termination benefits. Accordingly, the related liabilities were accrued as a one-time charge to earnings
in accordance with SFAS No. 112, Employers’ Accounting for Postemployment Benefits and with SFAS No. 88, Employers’
Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination Benefits, respectively. The
remaining accrued liabilities related to these charges of $24.4 million represent workforce reductions to be paid by the end of
2011. Liabilities for workforce reductions recorded in connection with business combinations were accrued in accordance with
EITF 95-3, Recognition of Liabilities in Connection with a Purchase Business Combination, and are expected to be paid through
2009. Of the total workforce reduction reserves of $88.3 million, $68.2 million relates to 698 positions that have not been
terminated as of September 30, 2006.

(2)                                 The reversal of workforce reduction reserves relates to differences between the actual payments made to employees upon
termination of such employees positions and the original estimates of termination payments, redeployment of employees whose
positions were originally expected to be terminated, changes to applicable laws and regulations and revisions to original estimates
based on information currently available.

(3)           Accrued liabilities by initiatives were as follows (dollars in millions):

 September 30,  December 31,  

  2006  2005  

      
2001 initiatives $ 1.4 $ 1.4
2003 initiatives 18.6 28.4
2004 initiatives 23.9 47.7
2005 initiatives 4.8 11.6
2006 initiatives 74.3 —
Foreign currency effect on reserve balance (7.0) (10.8)
Total $ 116.0 $ 78.3
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Details with respect to our reserves for restructuring, impairment and plant closing costs are provided below by segment and

initiative (dollars in millions):
 

Materials and Performance   Base    

Polyurethanes Effects Products Pigments  Polymers  Chemicals  Total  

                
Accrued liabilities as of December 31, 2005 $ 10.9 $ 7.8 $ 25.6 $ 16.6 $ 3.4 $ 14.0 $ 78.3
Textile Effects opening balance sheet

liabilities at June 30, 2006 — 73.6 — — — — 73.6
2006 charges for 2003 initiatives — 0.2 — 2.0 — — 2.2
2006 charges for 2004 initiatives 0.1 0.2 0.3 2.6 — — 3.2
2006 charges for 2005 initiatives — — 1.0 0.2 — 1.1 2.3
2006 charges for 2006 initiatives — 2.1 — — — — 2.1
Reversal of reserves no longer required (0.3 ) (1.0 ) (2.2 ) (2.4 ) (0.7 ) — (6.6 )
Partial reversal of Advanced Materials

opening balance sheet liabilities — (2.5 ) — — — — (2.5 )
2006 payments for 2003 initiatives (2.1 ) (2.0 ) — (3.5 ) — — (7.6 )
2006 payments for 2004 initiatives (1.1 ) (0.6 ) (7.8 ) (7.3 ) (0.3 ) — (17.1 )
2006 payments for 2005 initiatives (0.3 ) (1.0 ) (2.2 ) (0.3 ) — (4.0 ) (7.8 )
2006 payments for 2006 initiatives — (0.2 ) — — — — (0.2 )
Reclassification of net activity in liabilities

held for sale — — — — — (7.1 ) (7.1 )
Foreign currency effect on reserve balance 0.6 0.3 1.4 0.9 — — 3.2
Accrued liabilities as of September 30, 2006 $ 7.8 $ 76.9 $ 16.1 $ 8.8 $ 2.4 $ 4.0 $ 116.0
                



Current portion of restructuring reserve $ 3.2 $ 31.8 $ 8.5 $ 4.8 $ 2.4 $ 3.1 $ 53.8
Long-term portion of restructuring reserve 4.6 45.1 7.6 4.0 — 0.9 62.2
                
Estimated additional future charges for current

restructuring projects:
Estimated additional charges within one year $ — $ 0.3 $ 0.1 $ 1.9 $ 9.8 $ — $ 12.1
Estimated additional charges beyond one year — — 0.1 1.9 17.6 — 19.6
 

Details with respect to cash and non-cash restructuring, impairment and plant closing costs by initiative for the nine months
ended September 30, 2006 are provided below (dollars in millions):

Cash charges:
2006 charges for 2003 initiatives 2.2
2006 charges for 2004 initiatives 3.2
2006 charges for 2005 initiatives 2.3
2006 charges for 2006 initiatives 2.1
Reversal of reserves no longer required (6.6)

Non-cash charges 16.8
Total Restructuring, Impairment and Plant Closing Costs $20.0

 
During the nine months ended September 30, 2006, our Materials and Effects segment reversed $2.5 million of reserves

established in connection with the acquisition of our advanced materials business. This reserve reversal was recorded as a reduction to
property, plant and equipment in accordance with EITF 95-3, Recognition of Liabilities in Connection with a Purchase Business
Combination. In addition, we recorded $73.6 million of liabilities for workforce reduction, non-cancelable lease termination costs,
demolition and decommissioning costs and other restructuring costs related to the Textile Effects Acquisition. For more information, see
“Note 4. Business Disposition and Combination—Textile Effects Acquisition.”

During the nine months ended September 30, 2006, our Polymers segment recorded a non-cash impairment charge of $5.7
million related to capital expenditures and turnaround costs associated with our Australian styrenics business that was previously
impaired. The long-lived assets in this business were determined to be impaired in
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accordance with SFAS No. 144 and an impairment charge was recorded in 2005. Capital expenditures and turnaround costs in this
business, which are necessary to maintain operations, are also considered to be impaired immediately after they are incurred.
Management continues to evaluate the strategic and operational initiatives related to this business. Capital expenditures and turnaround
costs related to this business are expected to result in additional restructuring charges of $27.4 million through 2009.

During the nine months ended September 30, 2006, our Base Chemicals segment recorded a non-cash charge of $9.4 million to
write off fixed assets that were destroyed and unamortized turnaround costs that will no longer be utilized as a result of the fire at our Port
Arthur, Texas facility. For more information, see “Note 17. Port Arthur, Texas Plant Fire.”

7.             Debt

Outstanding debt consisted of the following (dollars in millions):

Huntsman Corporation:

 September 30,  December 31,
 2006  2005

      
Senior Credit Facilities:

Revolving Facility $ 69.0 $ —
Term Loans 2,107.4 2,099.3

2010 Secured Notes 293.9 293.6
2009 Senior Notes 252.3 454.7
2011 Senior Floating Rate Notes — 100.0
2012 Senior Fixed Rate Notes 198.0 198.0
Subordinated Notes 1,188.6 1,145.2
Australian Credit Facilities 58.8 63.8

HPS (China) debt 64.8 42.6
Other 93.1 60.7
Total debt $ 4,325.9 $ 4,457.9
      
Current portion $ 226.8 $ 44.6
Long-term portion 4,099.1 4,413.3
Total debt $ 4,325.9 $ 4,457.9
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Huntsman International:

 September 30,  December 31,
 2006  2005

      
Senior Credit Facilities:

Revolving Facilty $ 69.0 $ —
Term Loans 2,107.4 2,099.3

2010 Secured Notes 293.9 293.6
2009 Senior Notes 252.3 454.7
2011 Senior Floating Rate Notes — 100.0
2012 Senior Fixed Rate Notes 198.0 198.0
Subordinated Notes 1,188.6 1,145.2
Australian Credit Facilities 58.8 63.8
HPS (China) debt 64.8 42.6
Other 92.9 60.7
Total debt $ 4,325.7 $ 4,457.9
      
Current portion $ 226.6 $ 44.6
Long-term portion 4,099.1 4,413.3
Total debt $ 4,325.7 $ 4,457.9
 
Senior Credit Facilities

As of September 30, 2006, our senior secured credit facilities (“Senior Credit Facilities”) consisted of (i) a $650 million
revolving facility (the “Revolving Facility”), (ii) a $1,991.5 million term loan B facility (the “Dollar Term Loan”), and (iii) a
€91.2 million ($115.9 million) euro term loan B facility (the “Euro Term Loan,” and collectively with the Dollar Term Loan, the “Term
Loans”). As of September 30, 2006, there were $69.0 million borrowings outstanding under the Revolving Facility, and we had $39.4
million in U.S. dollar equivalents of letters of credit and bank guarantees issued and outstanding under the Revolving Facility.

Transactions Affecting our Debt

On November 13, 2006, we completed an offering of subordinated notes (the “New Subordinated Notes Offering”) consisting of
€400 million ($508.0 million) 6.875% euro-denominated notes due 2013 (the “2013 Subordinated Notes”) and $200 million 7.875% U.S.
dollar-denominated notes due 2014 (the “2014 Subordinated Notes” and, collectively with the 2013 Subordinated Notes, the “New
Subordinated Notes”).  We intend to use the estimated net proceeds of approximately $699 million to redeem all (approximately $366
million) of our outstanding U.S. dollar-denominated 10.125% senior subordinated notes due 2009 and a portion (approximately €258 
million) of our outstanding euro-denominated 10.125% senior subordinated notes due 2009 (collectively, the “2009 Subordinated
Notes”).  The call price of the 2009 Subordinated notes is 101.688% plus accrued interest.

The 2013 Subordinated Notes are redeemable on or after November 15, 2009 at 105.156%, declining ratably to par on or after
November 15, 2012.  The 2014 Subordinated Notes are redeemable on or after November 15, 2010 at 103.938%, declining ratably to par
on or after November 15, 2012.  The New Subordinated Notes are unsecured and interest is payable semiannually on November 15 and
May 15 of each year.  The indentures governing the New Subordinated Notes contain covenants relating to, among other things, the
incurrence of debt, limitations on asset sales, limitations on distributions and limitations on affiliate transactions.  The indentures also
contain change of control provisions requiring us to offer to repurchase the New Subordinated Notes upon a change of control.  The New
Subordinated Notes are guaranteed by the same guarantors as our outstanding notes.

Under the terms of a registration rights agreement among Huntsman International, the subsidiary guarantors and the initial
purchasers of our $175.0 million 7.375% senior subordinated notes due 2015 and our €135.0 million ($171.5 million) 7.5% senior
subordinated notes due 2015 (collectively, the “2015 Subordinated Notes” and, together with the 2009 Subordinated Notes, the
“Subordinated Notes”), we were required to complete an exchange offer for the 2015 Subordinated Notes on or before September 11,
2005. Because we did not complete the exchange offer by this date, we were required to pay additional interest on the 2015 Subordinated
Notes at a rate of 0.25% per year for the first 90-day period following this date, and this rate increased by an additional 0.25% for each
subsequent 90-day period, up to a maximum of 1.0%. As of September 30, 2006, we were paying an additional 1.0% on the 2015
Subordinated Notes and had paid a total of $2.4 million in additional interest. Additional interest will cease to accrue upon the earlier of
the completion of the exchange offer or December 17, 2006. Since we are not able to complete the exchange offer before this date, we
have withdrawn the registration statement relating to the exchange offer.
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On August 1, 2006, we made a voluntary repayment of $50.0 million U.S. dollar equivalents on our Term Loans ($47.3 million



on the Dollar Term Loan and €2.2 million on the Euro Term Loan) with available liquidity.

On July 13, 2006, we entered into a transaction to repurchase $37.5 million of our 9.875% senior notes due 2009 (the “2009
Senior Notes”) at a price of 105.0% of the aggregate principal amount thereof. In addition, on August 14, 2006, and on September 20,
2006 we completed  redemptions of $62.5 million and $100 million, respectively, of the 2009 Senior Notes at a call price of 104.937%
plus accrued interest. Following this repurchase and partial redemption, we have $250 million aggregate principal amount outstanding
($252.3 million book value) of the 2009 Senior Notes. We funded these redemptions from available liquidity including from cash,
borrowings under our Revolving Facility and issuance of commercial paper under our off balance sheet accounts receivable securitization
program.

On June 30, 2006, we entered into an amendment to our Senior Credit Facilities to provide for an additional $100 million of
borrowings under the Dollar Term Loan on the same terms as our then-existing Dollar Term Loan (the “June 30, 2006 Amendment”).
We borrowed the additional amounts under the Dollar Term Loan on July 14, 2006 and, on July 24, 2006, used the proceeds to redeem all
of our $100 million outstanding senior floating rate notes due 2011 at a call price of 104.0% of the aggregate principal amount thereof.
The June 30, 2006 Amendment also modified certain other provisions in our Senior Credit Facilities, including certain financial
covenants.

Compliance with Covenants

Our management believes that we are in compliance with the covenants contained in the agreements governing the Senior Credit
Facilities, the A/R Securitization Program (as defined in “Note 9. Securitization of Accounts Receivable”) and the indentures governing
our notes.

8.             Derivative Instruments and Hedging Activities

As of September 30, 2006 and December 31, 2005, and for the nine months ended September 30, 2006 and 2005, the fair value,
change in fair value, and realized gains or losses of outstanding hedging contracts were not significant.

We may enter into foreign currency derivative instruments to minimize the short-term impact of movements in foreign currency
rates. During the quarter ended September 30, 2006, we entered into foreign currency instruments to minimize the foreign currency
impact on forecasted capital expenditures payable in Singapore Dollars associated with the construction of our polyetheramine
manufacturing facility in Singapore. The notional amount of these derivative instruments is approximately 25 million of Singapore
Dollars, and these instruments extend through April of 2007. These contracts are not designated as hedges for financial reporting purposes
and are recorded at fair value.

9.             Securitization of Accounts Receivable

Under our accounts receivable securitization program (“A/R Securitization Program”), we grant an undivided interest in certain
of our trade receivables to a qualified off-balance sheet entity (the “Receivables Trust”) at a discount. This undivided interest serves as
security for the issuance by the Receivables Trust of commercial paper. The A/R Securitization Program currently provides for financing
through a commercial paper conduit program (in both U.S. dollars and euros). On April 18, 2006, the A/R Securitization Program was
amended to expand the size of the commercial paper conduit program to a committed amount of approximately $500 million U.S. dollar
equivalents for three years. Interest costs to the Receivables Trust on amounts drawn under the commercial paper conduit are LIBOR
and/or EUROBOR, as applicable, plus 60 basis points per annum based upon a pricing grid (which is dependent upon our credit rating).
Transfers of accounts receivable to the Receivables Trust continue to be accounted for as sales under the amended A/R Securitization
Program.
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As of September 30, 2006, the Receivables Trust had approximately $233 million and approximately €205 million ($260.5

million) in commercial paper outstanding.

10.          Employee Benefit Plans

Components of the net periodic benefit costs from continuing operations for the three and nine months ended September 30,
2006 and 2005 were as follows (dollars in millions):

Huntsman Corporation:

   Other Postretirement
 Defined Benefit Plans  Benefit Plans
 

Three Months Ended
September 30,  

Three Months Ended
September 30,

 2006  2005  2006  2005
Service cost $ 16.6 $ 15.8 $ 1.1 $ 1.2
Interest cost 27.9 28.1 2.3 2.0
Expected return on assets (32.8) (32.4) — —
Amortization of transition obligation 0.4 0.7 — —
Amortization of prior service cost (1.7) (1.0) (0.7) (0.5)
Amortization of actuarial loss 3.8 7.5 0.8 0.9



Settlement loss 0.4 — — —
Net periodic benefit cost $ 14.6 $ 18.7 $ 3.5 $ 3.6

 
  Other Postretirement  

  Defined Benefit Plans  Benefit Plans  

  Nine Months Ended  Nine Months Ended  

  September 30,  September 30,  

 
 2006  2005  2006  2005  

Service cost $ 49.9 $ 47.6 $ 3.3 $ 2.8
Interest cost 83.6 82.1 6.9 5.8
Expected return on assets (98.5) (91.9) — —
Amortization of transition obligation 1.2 1.3 — —
Amortization of prior service cost (5.1) (4.0) (2.1) (1.5)
Amortization of actuarial loss 11.4 19.8 2.4 2.7
Settlement loss 1.2 — — —

Net periodic benefit cost $ 43.7 $ 54.9 $ 10.5 $ 9.8
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Huntsman International:

   Other Postretirement 

  

Defined Benefit Plans
Three Months Ended

September 30,  

Benefit Plans
Three Months Ended

September 30,
  2006  2005  2006  2005

Service cost $ 16.6 $ 15.8 $ 1.1 $ 1.2
Interest cost 27.9 28.1 2.3 2.0
Expected return on assets (32.8) (32.4) — —
Amortization of transition obligation 0.4 0.7 — —
Amortization of prior service cost (1.7) (1.0) (0.7) (0.5)
Amortization of actuarial loss 5.7 7.8 0.8 0.9
Settlement loss 0.4 — — —

Net periodic benefit cost $ 16.5 $ 19.0 $ 3.5 $ 3.6
 

  Other Postretirement 
 Defined Benefit Plans  Benefit Plans
 Nine Months Ended  Nine Months Ended
 September 30,  September 30,
 2006  2005  2006  2005

Service cost $ 49.9 $ 47.6 $ 3.3 $ 2.8
Interest cost 83.6 82.1 6.9 5.8
Expected return on assets (98.5) (91.9) — —
Amortization of transition obligation 1.2 1.3 — —
Amortization of prior service cost (5.1) (4.0) (2.1) (1.5)
Amortization of actuarial loss 17.1 20.1 2.4 2.7
Settlement loss 1.2 — — —

Net periodic benefit cost $ 49.4 $ 55.2 $ 10.5 $ 9.8
 

During the nine months ended September 30, 2006 and 2005, we made contributions to our pension plans of $93.0 million and
$44.7 million, respectively. During the remainder of 2006, we expect to contribute an additional $22.0 million to our pension plans,
excluding the pension plans acquired in connection with the Textile Effects Acquisition.

In 2005, we changed the measurement date of our pension and postretirement benefit plans from December 31 to November 30.
We believe the one-month change of the measurement date is preferable because it provides us
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more time to review the completeness and accuracy of the actuarial benefit information which results in an improvement in our internal
control procedures. The effect of the change in measurement date on the respective obligations and assets of the plan resulted in a
cumulative effect of change in accounting principle credit for us and Huntsman International of $4.0 million ($0.02 per diluted share) and
$4.2 million, net of tax of $1.9 million and $1.5 million, respectively. As of the end of 2008, we will be required to change the
measurement date of our plans to December 31 pursuant to SFAS No. 158.

As part of the June 30, 2006 Textile Effects Acquisition (see “Note 4. Business Disposition and Combination—Textile Effects



Acquisition”), we assumed unfunded pension and other post-employment liabilities for pension and benefit plans in a number of countries.
In addition, in certain jurisdictions assets and liabilities relating to funded pension plans have also been transferred and assumed by us.
The funded plans are a mix of defined benefit and defined contribution plans.

11.          Dividends on 5% Mandatory Convertible Preferred Stock

In connection with the initial public offering of our 5% mandatory convertible preferred stock on February 16, 2005, we declared
all dividends that will be payable on such preferred stock from the issuance through the mandatory conversion date, which is February 16,
2008. Accordingly, we recorded dividends payable of $43.1 million and a corresponding charge to net income available to common
stockholders during the first quarter of 2005. As of September 30, 2006, we had $21.0 million invested in government securities that are
restricted for satisfaction of our dividend payment obligations through the mandatory conversion date. We expect to pay dividends in cash
on February 16, May 16, August 16 and November 16 of each year prior to February 16, 2008. Under certain circumstances, we may not
be permitted to pay dividends in cash. If this were to occur, any unpaid dividend would be payable in shares of common stock on
February 16, 2008 based on the market value of the common stock at that time.

12.          Other Comprehensive Income (Loss)

The components of other comprehensive income (loss) were as follows (dollars in millions):

Huntsman Corporation:

 

Accumulated other comprehensive
income (loss)  Other comprehensive income (loss)  Other comprehensive income (loss)

    Three Months Ended  Nine Months Ended
 September 30 ,  December 31,  September 30,  September 30,  September 30,  September 30,
 2006  2005  2006  2005  2006  2005

Foreign currency translation
adjustments, net of tax of $31.8
million and $31.8 million as of
September 30, 2006 and December
31, 2005, respectively $ 195.6 $ 62.4 $ 56.5 $ (24.8 ) $ 133.2 $ (179.6 )

Minimum pension liability, net of tax
of $32.2 million and $30.0 million
as of September 30, 2006 and
December 31, 2005, respectively (99.6 ) (102.1 ) — — 2.5 (5.0 )

Other comprehensive income of
unconsolidated affiliates 7.3 7.3 — — — —

Other 3.4 1.1 1.2 (0.6 ) 2.3 7.6
Total $ 106.7 $ (31.3 ) $ 57.7 $ (25.4 ) $ 138.0 $ (177.0 )

 
Huntsman International:

 
Accumulated other comprehensive

income (loss) Other comprehensive income (loss) Other comprehensive income (loss)
Three Months Ended Nine Months Ended

September 30, December 31, September 30, September 30, September 30, September 30,
2006 2005 2006 2005 2006 2005

Foreign currency translation adjustments,
net of tax of $16.0 million and $0.2
million as of September 30, 2006 and
December 31, 2005, respectively $ 216.2 $ 69.9 $ 58.5 $ (28.7 ) $ 146.3 $ (192.6 )

Minimum pension liability, net of tax of
$46.5 million and $45.4 million as of
September 30, 2006 and December
31, 2005, respectively (150.8 ) (153.3 ) — — 2.5 (5.0 )

Other comprehensive income of
unconsolidated affiliates 7.3 7.3 — — — —

Other 0.3 (2.2 ) 1.3 4.4 2.5 18.1
Total $ 73.0 $ (78.3 ) $ 59.8 $ (24.3 ) $ 151.3 $ (179.5 )
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Items of other comprehensive income (loss) of our Company and our consolidated affiliates have been recorded net of tax, with

the exception of the foreign currency translation adjustments related to subsidiaries with earnings permanently reinvested. The tax effect
is determined based upon the jurisdiction where the income or loss was recognized and is net of valuation allowances that have been
recorded.

13.          Commitments and Contingencies

Legal Matters

Discoloration Claims

Certain claims have been filed against us relating to discoloration of unplasticized polyvinyl chloride products allegedly caused
by our titanium dioxide (“Discoloration Claims”). Substantially all of the titanium dioxide that is the subject of these claims was
manufactured prior to our acquisition of our titanium dioxide business from ICI in 1999. Net of amounts we have received from insurers



and pursuant to contracts of indemnity, we have paid an aggregate of approximately $16 million in costs and settlement amounts for
Discoloration Claims through September 30, 2006.

The following table presents information about the number of Discoloration Claims for the periods indicated. Claims include all
claims for which service has been received by us, and each such claim represents a plaintiff who is pursuing a claim against us.

Nine Months Ended
September 30, 2006

Nine Months Ended
September 30, 2005

Claims unresolved at beginning of period 2 3
Claims filed during period — —
Claims resolved during period — 1
Claims unresolved at end of period 2 2

During the nine months ended September 30, 2005, we settled a claim for approximately $0.9 million, all of which was paid by
ICI. The two Discoloration Claims unresolved as of September 30, 2006 asserted aggregate damages of approximately $67 million. An
appropriate liability has been accrued for these claims. Based on our understanding of the merits of these claims and our rights under
contracts of indemnity and insurance, we do not believe that the net impact on our financial condition, results of operations or liquidity
will be material.

While additional Discoloration Claims may be made in the future, we cannot reasonably estimate the amount of loss related to
such claims. Although we may incur additional costs as a result of future claims (including settlement costs), based on our history with
Discoloration Claims to date, the fact that substantially all of the titanium dioxide that has been the subject of these Discoloration Claims
was manufactured and sold more than six years ago, and the fact that we have rights under contract to indemnity, including from ICI, we
do not believe that any unasserted Discoloration Claims will have a material impact on our financial condition, results of operations, or
liquidity. Based on this conclusion and our inability to reasonably estimate our expected costs with respect to these unasserted claims, we
have made no accruals in our financial statements as of September 30, 2006 for costs associated with unasserted Discoloration Claims.

Asbestos Litigation

We have been named as a “premises defendant” in a number of asbestos exposure cases, typically a claim by a non-employee of
exposure to asbestos while at a facility. In the past, these cases typically have involved multiple plaintiffs bringing actions against
multiple defendants, and the complaint has not indicated which plaintiffs were making claims against which defendants, where or how the
alleged injuries occurred, or what injuries each plaintiff claimed. These facts, which would be central to any estimate of probable loss,
generally have been learned only through discovery. Recent changes in Texas tort procedures have required many pending cases to be
split into
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multiple cases, one for each claimant, increasing the number of pending cases reported below for the nine months ended September 30,
2006. Nevertheless, the complaints in these cases provide little additional information. We do not believe that the increased number of
cases resulting from the changes in Texas tort procedure reflects an increase in the number of underlying claims.

Where the alleged exposure occurred prior to our ownership of the relevant “premises,” the prior owners generally have
contractually agreed to retain liability for, and to indemnify us against, asbestos exposure claims. This indemnification is not subject to any
time or dollar amount limitations. Upon service of a complaint in one of these cases, we tender it to the prior owner. None of the
complaints in these cases state the amount of damages being sought. The prior owner accepts responsibility for the conduct of the defense
of the cases and payment of any amounts due to the claimants. In our twelve-year experience with tendering these cases, we have not
made any payment with respect to any tendered asbestos cases. We believe that the prior owners have the intention and ability to continue
to honor their indemnity obligations, although we cannot assure you that they will continue to do so or that we will not be liable for these
cases if they do not.

The following table presents for the periods indicated certain information about cases for which service has been received that
we have tendered to the prior owner, all of which have been accepted.

Nine Months Ended
September 30, 2006

Nine Months Ended
September 30, 2005

Unresolved at beginning of period 576 398
Tendered during period 990 107
Resolved during period (1) 170 67
Unresolved at end of period 1,396 438
 

(1)                                 Although the indemnifying party informs us when tendered cases have been resolved, it generally does not inform us of the
settlement amounts relating to such cases, if any. The indemnifying party has informed us that it typically manages our defense
together with the defense of other entities in such cases and resolves multiple claims involving multiple defendants simultaneously,
and that it considers the allocation of settlement amounts, if any, among defendants to be confidential and proprietary.
Consequently, we are not able to provide the number of cases resolved with payment by the indemnifying party or the amount of
such payments.



We have never made any payments with respect to these cases. As of September 30, 2006, we had an accrued liability of
$12.5 million relating to these cases and a corresponding receivable of $12.5 million relating to our indemnity protection with respect to
these cases. We cannot assure you that our liability will not exceed our accruals or that our liability associated with these cases would not
be material to our financial condition, results of operations or liquidity; however, we are not able to estimate the amount or range of loss in
excess of our accruals. Additional asbestos exposure claims may be made against us in the future, and such claims could be material.
However, because we are not able to estimate the amount or range of losses associated with such claims, we have made no accruals with
respect to unasserted asbestos exposure claims as of September 30, 2006.

Certain cases in which we are a “premises defendant” are not subject to indemnification by prior owners or operators. The
following table presents for the periods indicated certain information about these cases. Cases include all cases for which service has been
received by us.

Nine Months Ended
September 30, 2006

Nine Months Ended
September 30, 2005

Unresolved at beginning of period 34 29
Filed during period 18 47
Resolved during period 9 8
Unresolved at end of period 43 68
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We paid gross settlement costs for asbestos exposure cases that are not subject to indemnification of approximately $10,000 and

$20,000 during the nine months ended September 30, 2006 and 2005, respectively. As of September 30, 2006, we had an accrual of
approximately $0.6 million relating to these cases. We cannot assure you that our liability will not exceed our accruals or that our liability
associated with these cases would not be material to our financial condition, results of operations or liquidity; however, we are not able to
estimate the amount or range of loss in excess of our accruals. Additional asbestos exposure claims may be made against us in the future,
and such claims could be material. However, because we are not able to estimate the amount or range of losses associated with such
claims, we have made no accruals with respect to unasserted asbestos exposure claims as of September 30, 2006.

Antitrust Matters

We have been named as a defendant in putative class action antitrust suits alleging a conspiracy to fix prices in the MDI, TDI,
and polyether polyols industries that are now consolidated as the “Polyether Polyols” cases in multidistrict litigation known as In re
Urethane Antitrust Litigation, MDL No. 1616, Civil No. 2:04-md-01616-JWL-DJW, United States District Court, District of Kansas,
initial order transferring and consolidating cases filed August 23, 2004. Other defendants named in the Polyether Polyols cases are Bayer,
BASF, Dow and Lyondell. Bayer has entered into a settlement agreement with the plaintiffs that has been approved by the court. Class
certification discovery is underway in these consolidated cases.

We have also been named as a defendant in putative class action antitrust suits alleging a conspiracy to fix prices in the MDI,
TDI, and polyether polyols industries filed in the Superior Court of Justice, Ontario, Canada on May 5, 2006 and in Superior Court,
Quebec, Canada on May 17, 2006. The other defendants named above in the Polyether Polyols cases are also defendants in these
Canadian cases.

The pleadings of the plaintiffs in these antitrust suits provide few specifics about any alleged illegal conduct of the defendants,
and we are not aware of any evidence of illegal conduct by us or any of our employees. For these reasons, we cannot estimate the possible
loss or range of loss relating to these claims, and therefore we have not accrued a liability for these claims. Nevertheless, we could incur
losses due to these claims in the future and those losses could be material.

In addition, on February 16, 2006, the Antitrust Division of the U.S. Department of Justice served us with a grand jury subpoena
requesting production of documents relating to the businesses of TDI, MDI, polyether polyols and related systems. The other defendants
in the Polyether Polyols cases have confirmed that they have also been served with subpoenas in this matter. We are cooperating fully
with the investigation.

Tax Dispute

In connection with the audit of our income tax returns for the years ended 1998 through 2001, we received a Notice of Proposed
Adjustment from the Internal Revenue Service. We are in the process of an administrative appeal before the Internal Revenue Service,
which we initiated in 2005. The potential liability and the potential reduction to our net operating losses have been reserved in our
financial statements.

Other Proceedings

We are a party to various other proceedings instituted by private plaintiffs, governmental authorities and others arising under
provisions of applicable laws, including various environmental, products liability and other laws. Except as otherwise disclosed in this
report, we do not believe that the outcome of any of these matters will have a material adverse effect on our financial condition, results of
operations or liquidity. For more information, see “Note 14. Environmental, Health and Safety Matters—Remediation Liabilities” for a
discussion of environmental remediation liabilities.
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14.          Environmental, Health and Safety Matters

General

We are subject to extensive federal, state, local and foreign laws, regulations, rules and ordinances relating to safety, pollution,
protection of the environment and the generation, storage, handling, transportation, treatment, disposal and remediation of hazardous
substances and waste materials. In the ordinary course of business, we are subject to frequent environmental inspections and monitoring
and occasional investigations by governmental enforcement authorities. In addition, our production facilities require operating permits
that are subject to renewal, modification and, in certain circumstances, revocation. Actual or alleged violations of safety laws,
environmental laws or permit requirements could result in restrictions or prohibitions on plant operations, substantial civil or criminal
sanctions, as well as, under some environmental laws, the assessment of strict liability and/or joint and several liability. Moreover,
changes in environmental regulations could inhibit or interrupt our operations, or require us to modify our facilities or operations.
Accordingly, environmental or regulatory matters may cause us to incur significant unanticipated losses, costs or liabilities.

Environmental, Health and Safety Systems

We are committed to achieving and maintaining compliance with all applicable environmental, health and safety (“EHS”) legal
requirements, and we have developed policies and management systems that are intended to identify the multitude of EHS legal
requirements applicable to our operations, enhance compliance with applicable legal requirements, ensure the safety of our employees,
contractors, community neighbors and customers and minimize the production and emission of wastes and other pollutants. Although
EHS legal requirements are constantly changing and are frequently difficult to comply with, these EHS management systems are designed
to assist us in our compliance goals while also fostering efficiency and improvement and minimizing overall risk to us.

EHS Capital Expenditures

We may incur future costs for capital improvements and general compliance under EHS laws, including costs to acquire,
maintain and repair pollution control equipment. For the nine months ended September 30, 2006 and 2005, our capital expenditures for
EHS matters totaled $29.3 million and $24.2 million, respectively. Since capital expenditures for these matters are subject to evolving
regulatory requirements and depend, in part, on the timing, promulgation and enforcement of specific requirements, we cannot provide
assurance that our recent expenditures will be indicative of future amounts required under EHS laws.

Remediation Liabilities

We have incurred, and we may in the future incur, liability to investigate and clean up waste or contamination at our current or
former facilities or facilities operated by third parties at which we may have disposed of waste or other materials. Similarly, we may incur
costs for the cleanup of wastes that were disposed of prior to the purchase of our businesses. Under some circumstances, the scope of our
liability may extend to damages to natural resources. Specifically, under the U.S. Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended (“CERCLA”), and similar state laws, a current or former owner or operator of real property may be
liable for remediation costs regardless of whether the release or disposal of hazardous substances was in compliance with law at the time
it occurred, and a current owner or operator may be liable regardless of whether it owned or operated the facility at the time of the release.
In addition, under the U.S. Resource Conservation and Recovery Act of 1976, as amended (“RCRA”), and similar state laws, we may be
required to remediate contamination originating from our properties as a condition to our hazardous waste permit. For example, our
Odessa, Port Arthur and Port Neches facilities in Texas are the subject of ongoing remediation requirements under RCRA authority. In
many cases, our potential liability arising from historical contamination is based on operations and other events occurring prior to our
ownership of the relevant facility. In these situations, we frequently obtained an indemnity agreement from the prior owner addressing
remediation liabilities arising from pre-closing conditions. We have successfully exercised our rights under these contractual covenants
for a number of sites, and where applicable, mitigated our ultimate
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remediation liability. We cannot assure you, however, that all of such matters will be subject to indemnity or that our existing indemnities
will be sufficient to cover our liabilities for such matters.

Some of our manufacturing sites have an extended history of industrial chemical manufacturing and use, including on-site waste
disposal. We are aware of soil, groundwater and surface water contamination from past operations at some of our sites, and we may find
contamination at other sites in the future. Based on available information and the indemnification rights we believe are likely to be
available, we believe that the costs to investigate and remediate known contamination will not have a material adverse effect on our
financial condition, results of operations or cash flows. However, if such indemnities are unavailable or do not fully cover the costs of
investigation and remediation or we are required to contribute to such costs, and if such costs are material, then such expenditures may
have a material adverse effect on our financial condition, results of operations or cash flows. At the current time, we are unable to estimate
the full cost, exclusive of indemnification benefits, to remediate any of the known contamination sites.



We have been notified by third parties of claims against us or our subsidiaries for cleanup liabilities at approximately 12 former
facilities and third party sites, including but not limited to sites listed under CERCLA. Based on current information and past experience at
other CERCLA sites, we do not expect any of these third party claims to result in a material liability to us.

Environmental Reserves

We have accrued liabilities relating to anticipated environmental cleanup obligations, site reclamation and closure costs and
known penalties. Liabilities are recorded when potential liabilities are either known or considered probable and can be reasonably
estimated. Our liability estimates are based upon available facts, existing technology and past experience. The environmental liabilities do
not include amounts recorded as asset retirement obligations. We have accrued approximately $15 million and $25 million for
environmental liabilities as of September 30, 2006 and December 31, 2005, respectively. Of these amounts, approximately $7 million and
$7 million are classified as accrued liabilities on our condensed consolidated balance sheets (unaudited) as of September 30, 2006 and
December 31, 2005, respectively, and approximately $8 million and $18 million are classified as other noncurrent liabilities on our
condensed consolidated balance sheets (unaudited) as of September 30, 2006 and December 31, 2005, respectively. In certain cases, our
remediation liabilities are payable over periods of up to 30 years. We may incur losses for environmental remediation in excess of the
amounts accrued; however, we are not able to estimate the amount or range of such potential excess.

Regulatory Developments

Under the European Union (“EU”) Integrated Pollution Prevention and Control Directive (“IPPC”), EU member governments
are to adopt rules and implement a cross media (air, water and waste) environmental permitting program for individual facilities. While
the EU countries are at varying stages in their respective implementation of the IPPC permit program, we have submitted all necessary
IPPC permit applications required to date, and in some cases received completed permits from the applicable government agency. We
expect to submit all other IPPC applications and related documents on a timely basis as the various countries implement the IPPC permit
program. Although we do not know with certainty what each IPPC permit will require, we believe, based upon our experience with the
permits received to date, that the costs of compliance with the IPPC permit program will not be material to our financial condition, results
of operations or cash flows.

In October 2003, the European Commission (“EC”) adopted a proposal for a new EU regulatory framework for chemicals. Under
this proposed new regulation called “REACH” (Registration, Evaluation and Authorization of Chemicals), companies that manufacture or
import more than one ton of a chemical substance per year would be required to register such manufacture or import in a central database;
isolated intermediates would also need to be registered. Where warranted by a risk assessment, specified uses of some hazardous
substances may be restricted. Additionally, the use of substances with specific hazards would require an authorization limited in time,
pending their substitution. The REACH regulatory framework is expected to become law in early 2007. As currently envisioned, REACH
would take effect in three primary stages over eleven years following the final effective date. The
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registration, evaluation and authorization phases would require expenditures and resource commitments in order to, for example, develop
information technology tools, generate data, prepare and submit dossiers for substance registration, participate in consortia, obtain legal
advice, and reformulate products if necessary. We have established a cross-business European REACH team that is working closely with
our businesses to identify and list all substances manufactured or imported by us into the European Union. We expect to incur costs of up
to $5 million for REACH compliance in 2007.

On October 13, 2006, the President signed into law the Security and Accountability for Every Port Act (“SAFE”), a
comprehensive port and chemical plant security bill. At this time, we do not know what the financial implications of the new law will be
for our operations. We have conducted security vulnerability assessments at a number of our sites and have pursued, or are pursuing,
action items arising from these assessments. Until the implementing regulations are promulgated by the Department of Homeland
Security and we have had a chance to evaluate them, the future financial impact of SAFE is uncertain.

MTBE Developments

We produce MTBE, an oxygenate that is blended with gasoline to reduce vehicle air emissions and to enhance the octane rating
of gasoline. Existing or future litigation or legislative initiatives restricting the use of MTBE in gasoline may subject us or our products to
environmental liability or materially adversely affect our sales and costs. Because MTBE has contaminated some water supplies, its use
has become controversial in the U.S. and elsewhere and may be substantially curtailed or eliminated in the future by legislation or
regulatory action. For example, about 25 states, including California, New York and Connecticut, have adopted rules that prohibit or
restrict the use of MTBE in gasoline sold in those states.

In addition, the Energy Policy Act of 2005 has substantially curtailed the market for MTBE in the U.S. by mandating increased
use of renewable fuels and eliminating the oxygenate requirement for reformulated gasoline established by the 1990 Clean Air Act
Amendments. As a result, the U.S. Environmental Protection Agency announced that, starting in May 2006, it would no longer specify the
oxygen content for clean-burning gasoline in smog-afflicted areas, easing air pollution regulations that had resulted in MTBE being added
to fuel sold in those areas.

As a result of these developments, we currently market, either directly or through third parties, MTBE to customers located
outside the U.S. for use as a gasoline additive, which may produce a lower level of cash flow than the sale of MTBE in the U.S. We may
also elect to use all or a portion of our precursor TBA to produce saleable products other than MTBE. If we opt to produce products other



than MTBE, necessary modifications to our facilities will require significant capital expenditures and the sale of such other products may
produce a lower level of cash flow than the sale of MTBE.

A number of lawsuits have been filed, primarily against gasoline manufacturers, marketers and distributors, by persons seeking
to recover damages allegedly arising from the presence of MTBE in groundwater. While we have not been named as a defendant in any
litigation concerning the environmental effects of MTBE, we cannot provide assurances that we will not be involved in any such litigation
or that such litigation will not have a material adverse effect on our business, results of operations and financial condition. However,
because we are not able to estimate the amount or range of losses that would be associated with such litigation, we have made no accruals
with respect to unasserted claims concerning the environmental effects of MTBE as of September 30, 2006.
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15.          Other Operating (Income) Expense

Other operating (income) expense consisted of the following (dollars in millions):

 

Three Months Ended
September 30,

Nine Months Ended
September 30,  

 2006 2005 2006 2005  

(Gain) loss on sale of business/assets $ — $ — $ (92.4) $ 3.6
Foreign exchange (gains) losses (12.7) (2.9) (7.7) 23.9
Bad debts 2.2 6.0 3.5 12.2
Property loss recoveries (12.5) — (21.3) —
Other, net (5.6) 4.4 (4.9) 2.3

Total other operating (income) expense $ (28.6) $ 7.5 $ (122.8) $ 42.0
 
16.          Stock-Based Compensation Plans

Under the Huntsman Stock Incentive Plan (the “Stock Incentive Plan”), a plan approved by stockholders, we may grant non-
qualified stock options, incentive stock options, stock appreciation rights, restricted stock, phantom stock, performance awards and other
stock-based awards to our employees and directors and to employees and directors of our subsidiaries, provided that incentive stock
options may be granted solely to employees. The terms of the grants are fixed at the grant date. As of September 30, 2006, we were
authorized to grant up to 21,590,909 shares under the Stock Incentive Plan. Option awards have a maximum contractual term of 10 years
and generally must have an exercise price at least equal to the market price of our common stock on the date the option award is granted.
Stock-based awards generally vest over a three-year period.

The compensation cost for the Stock Incentive Plan was $4.8 million and $2.6 million for the three months ended September 30,
2006 and 2005, respectively, and $13.0 million and $6.4 million for the nine months ended September 30, 2006 and 2005, respectively.
The total income tax benefit recognized in the statement of operations for stock-based compensation arrangements was nil for each of the
three and nine months ended September 30, 2006 and 2005.

The fair value of each stock option award is estimated on the date of grant using the Black-Scholes valuation model that uses the
assumptions noted in the following table. Because we only became a publicly-held company in February 2005, we based our assumption
of expected volatility on implied volatilities from the stock of comparable companies. The expected term of options granted is estimated
based on the contractual term of the instruments and employees’ expected exercise and post-vesting employment termination behavior.
The risk-free rate for periods within the contractual life of the option is based on the U.S. Treasury yield curve in effect at the time of
grant.

  

Three Months Ended
September 30,  

Nine Months Ended
September 30,  

  2006  2005  2006 2005  

Dividend yield 0% N/A 0% 0%
Expected volatility 23.1% N/A 23.1% 22.4%
Risk-free interest rate 4.9% N/A 4.6% 3.9%
Expected life of stock options granted during the period 6.6 years N/A 6.6 years 6.6 years
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Stock Options
 

A summary of stock option activity under the Stock Incentive Plan as of September 30, 2006 and changes during the nine months
then ended is presented below:



  Shares  

Weighted
Average

Exercise Price
 

Weighted
Average

Remaining
Contractual Term Aggregate

Intrinsic Value  

  (000)   (Years) ($000)  

Outstanding at January 1, 2006 2,579 $ 22.56
Granted 1,687 20.46
Exercised — —
Forfeited (84) 21.75
Outstanding at September 30, 2006 4,182 21.73 8.84 $ 21
Exercisable at September 30, 2006 760 22.99 8.37 —
 

The weighted-average grant-date fair value of stock options granted during the nine months ended September 30, 2006 was
$7.27 per option. As of September 30, 2006, there was $18.7 million of total unrecognized compensation cost related to nonvested stock
option arrangements granted under the Stock Incentive Plan. That cost is expected to be recognized over a weighted-average period of
approximately 1.8 years. No option awards were exercised during the nine months ended September 30, 2006 or 2005.

Nonvested shares
 

Nonvested shares granted under the Stock Incentive Plan consist of restricted stock, which is accounted for as an equity award,
and phantom stock, which is accounted for as a liability award because it can be settled in either stock or cash. A summary of the status of
our nonvested shares as of September 30, 2006 and changes during the nine months then ended is presented below:

  Equity Awards  Liability Awards

  Shares  

Weighted
Average Grant

Date Fair
Value  Shares  

Weighted
Average Grant

Date Fair
Value

  (000)    (000)   

Nonvested at January 1, 2006 737 $ 22.99 33 $ 23.00
Granted 467 20.46 24 20.50
Vested (246) 22.99 (11) 23.00
Forfeited (9) 23.00 — —
Nonvested at September 30, 2006 949 21.75 46 21.72
 

As of September 30, 2006, there was $15.6 million of total unrecognized compensation cost related to nonvested share
compensation arrangements granted under the Stock Incentive Plan. That cost is expected to be recognized over a weighted-average
period of approximately 1.9 years. The total fair value of shares that vested during the nine months ended September 30, 2006 and 2005
was $5.9 million and nil, respectively.

 
17.          Port Arthur, Texas Plant Fire

On April 29, 2006, our Port Arthur, Texas olefins manufacturing plant experienced a major fire. With the exception of
cyclohexane operations at the site which were restarted on June 9, 2006, the remaining operations at the site remain shutdown. The
damage is significant and, while no assurances can be made, preliminary indications are that we would expect to restart the unit late in the
second quarter of 2007. None of our other Jefferson County, Texas manufacturing sites were damaged. During the second and third
quarters of 2006, we recognized a net loss due to the fire totaling $10.0 million (after recording probable insurance recoveries of $31.4
million) for certain fixed costs incurred during the business interruption period, the write-off of damaged assets and costs to respond and
clean up the facility after the fire, $9.4 million of which was recorded as an impairment charge and $0.6 million of which was recorded as
cost of sales in the
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accompanying condensed consolidated statements of operations (unaudited). As noted above, as of September 30, 2006, we have
recorded a receivable of $31.4 million for probable insurance recoveries that has been recorded as an offset to the expenses already
incurred and recorded in the statement of operations, of which $20.7 million represents fixed costs incurred subsequent to the business
interruption deductible period.

The Port Arthur facility, also known as the Light Olefins Unit, is part of our Base Chemicals segment and has an annual
production capacity of 1.4 billion pounds of ethylene, or about 30% of our global ethylene capacity. It also has an annual capacity of 800
million pounds of propylene, 680 million pounds of cyclohexane and 460 million pounds of benzene.

We carry normal and customary insurance coverage for property damage and business interruption. With respect to coverage for
this outage, the deductible for property damage is $10 million, while business interruption coverage does not apply for the first 60 days.
Insurance recoveries will be accounted for as gain contingencies in accordance with SFAS No. 5, Accounting for Contingencies, and
therefore will not be recorded and recognized in income until earned and realized.

18.          Income Taxes

We use the asset and liability method of accounting for income taxes. Deferred income taxes reflect the net tax effects of



temporary differences between the carrying amounts of assets and liabilities for financial and tax reporting purposes. We evaluate
deferred tax assets to determine whether it is more likely than not that they will be realized. Valuation allowances have been established
against a material portion of the net deferred tax assets due to the uncertainty of realization. Valuation allowances are reviewed each
period on a tax jurisdiction by jurisdiction basis to analyze whether there is sufficient positive or negative evidence to support a change in
judgment about the realizability of the related deferred tax assets.

Huntsman Corporation

We recorded an income tax benefit of $17.4 million for the three months ended September 30, 2006 and an expense of $16.0
million for the nine months ended September 30, 2006, and expense of $13.5 million and $36.9 million for the same periods in 2005,
respectively. Our tax obligations are affected by the mix of income and losses in the tax jurisdictions in which we operate.

Our effective income tax rates were (33)% and 4% for the three and nine months ended September 30, 2006, respectively, and
not meaningful for the three and nine months ended September 30, 2005. During the three months ended September 30, 2006, we
recognized $22.4 million of tax benefits related to the release of certain U.K. tax contingencies and the release of certain valuation
allowances in the U.K. The release of the U.K. tax contingency was in response to a favorable court decision rendered during the quarter
to an unrelated company. The release of the valuation allowance in the U.K. resulted from the evaluation of our deferred tax assets
occasioned by the contract to sell our European base chemicals and polymers business to SABIC. The cumulative pre-tax earnings of our
European polyurethanes business combined with the impact of the sale of our U.K. petrochemical business generated sufficient positive
evidence to support a change in judgment about the realizability of certain deferred tax assets in the U.K. Excluding the net (charges)
benefits of $(14.4) million and $75.3 million related to the gain on the sale of our U.S. butadiene and MTBE business, the loss due to the
fire at our Port Arthur, Texas plant, a property loss recovery, and loss on the early extinguishment of debt, our effective income tax rates
would have been (27)% for the three months and 4% for the nine months ended September 30, 2006, respectively. After further excluding
the $22.4 million of tax benefits, our effective income tax rates would have been 6% for the three months and 12% for the nine months
ended September 30, 2006, respectively. Excluding the net charges of $88 million and $323 million in 2005 for loss on early
extinguishment of debt and a write-down of assets, which are not benefited for tax purposes because of valuation allowances on net
deferred tax assets, our effective income tax rates would have been 11% and 15% for the three and nine months ended September 30,
2005, respectively. These effective tax rates, for 2006 and 2005, are lower than the U.S. statutory rate of 35% primarily due to our mix of
earnings in tax jurisdictions where no tax expense is provided due to the release of valuation allowances, earnings in tax jurisdictions with
lower statutory rates, and tax benefits recognized during the quarter as discussed above.
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Huntsman International

We recorded an income tax benefit of $21.3 million for the three months ended September 30, 2006 and an expense of $58.2
million for the nine months ended September 30, 2006, and expense of $12.0 million and $42.9 million for the same periods in 2005,
respectively. Our tax obligations are affected by the mix of income and losses in the tax jurisdictions in which we operate.

Our effective income tax rates were (41)% and 16% for the three and nine months ended September 30, 2006, respectively, and
not meaningful and 20% for the three and nine months ended September 30, 2005, respectively. During the three months ended
September 30, 2006, we recognized $22.4 million of tax benefits related to the release of certain U.K. tax contingencies and the release of
certain valuation allowances in the U.K. The release of the U.K. tax contingency was in response to a favorable court decision rendered
during the quarter to an unrelated company. The release of the valuation allowance in the U.K. resulted from the evaluation of our
deferred tax assets occasioned by the contract to sell our European base chemicals and polymers business to SABIC. The cumulative pre-
tax earnings of our European polyurethanes business combined with the impact of the sale of our U.K. petrochemical business generated
sufficient positive evidence to support a change in judgment about the realizability of certain deferred tax assets in the U.K. Excluding the
net benefits (charges) of $(18.1) million and $71.6 million related to the gain on the sale of our U.S. butadiene and MTBE business, the
loss due to the fire at our Port Arthur, Texas plant, a property loss recovery, and loss on the early extinguishment of debt, our effective
income tax rates would have been (21)% and 12% for the three and nine months ended September 30, 2006, respectively. After further
excluding the $22.4 million of tax benefits, our effective income tax rates would have been 11% for the three months and 20% for the
nine months ended September 30, 2006, respectively. Excluding the net charges of $91.8 million and $167.8 million in 2005 for loss on
early extinguishment of debt and a write-down of assets, which are not benefited for tax purposes because of valuation allowances on net
deferred tax assets, our effective income tax rates would have been 13% and 11% for the three and nine months ended September 30,
2005, respectively. These effective tax rates are lower than the U.S. statutory rate of 35% primarily due to our mix of earnings in tax
jurisdictions where no tax expense is provided due to the release of valuation allowances, earnings in tax jurisdictions with lower statutory
rates, and tax benefits recognized during the quarter as discussed above.

Additionally, on August 16, 2005, we completed the Affiliate Mergers. Prior to the Affiliate Mergers, Huntsman International
Holdings, including Huntsman International, was treated as a partnership for U.S. federal income tax purposes and as such was generally
not subject to U.S. income tax, but rather such income was taxed directly to its owners. After the Affiliate Mergers, Huntsman
International is treated as a corporate subsidiary and is subject to U.S. income tax. Therefore, tax expense for the periods ended September
30, 2006 and September 30, 2005 are not comparable.

19.          Net Income (Loss) per Share

Basic income (loss) per share excludes dilution and is computed by dividing net income (loss) available to common stockholders
by the weighted average number of shares outstanding during the period. Diluted income (loss) per share reflects potential dilution and is
computed by dividing net income (loss) available to common stockholders by the weighted average number of shares outstanding during



the period, increased by the number of additional shares that would have been outstanding if the potential dilutive units had been
exercised or converted.

In connection with our Reorganization Transaction and initial public offering of common stock on February 16, 2005, we issued
203,604,545 shares of common stock. On March 14, 2005, we issued 16,846,939 shares of common stock in exchange for warrants issued
by HMP (the “HMP Warrants”). Also on February 16, 2005, we issued 5,750,000 shares of 5% mandatory convertible preferred stock.
This preferred stock is convertible into between 10,162,550 shares and 12,499,925 shares of our common stock, subject to anti-dilution
adjustments, depending on the average market price of our common stock over the 20 trading-day period ending on the third trading day
prior to conversion. All share and per share data reflected in our condensed consolidated financial statements (unaudited) have been
retroactively restated to give effect to the shares issued in connection with the Reorganization Transaction, the initial public offering of
common stock and the exchange of the HMP Warrants on March 14, 2005, as if such shares had been issued at the beginning of the
period. As a result of the change in capital structure and declaration of dividends on our mandatory convertible preferred stock in the first
quarter of 2005, per share results for the periods ended September 30, 2006 and 2005 are not comparable.
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Basic and diluted income (loss) per share is calculated as follows (in millions, except share amounts):

Three Months Ended Nine Months Ended
September 30, September 30,

2006 2005 2006 2005
Basic and diluted income (loss) from continuing operations

available to common stockholders (numerator):
Income (loss) from continuing operations $ 69.9 $ (15.4) $ 349.2 $ (4.3)
Preferred stock dividends — — — (43.1)
Income (loss) from continuing operations available to common

stockholders $ 69.9 $ (15.4) $ 349.2 $ (47.4)
Basic and diluted (loss) income available to common

stockholders (numerator):
Net (loss) income $ (83.3) $ (29.9) $ 248.6 $ 30.4
Preferred stock dividends — — — (43.1)
Net (loss) income available to common stockholders $ (83.3) $ (29.9) $ 248.6 $ (12.7)
Shares (denominator):

Weighted average shares outstanding 220,639,647 220,451,484 220,611,837 220,451,484
Dilutive securities:

Preferred stock conversion 12,499,925 — 12,499,925 —
Stock-based awards 38,860 — 5,244 —

Total dilutive shares outstanding assuming conversion 233,178,432 220,451,484 233,117,006 220,451,484
 

Additional stock-based awards of 4,186,675 and 3,049,560 weighted average equivalent shares of stock were outstanding during
the three months ended September 30, 2006 and 2005, respectively, and additional stock-based awards of 4,738,390 and 2,614,511
weighted average equivalent shares of stock were outstanding during the nine months ended September 30, 2006 and 2005, respectively.
In addition, the preferred stock would have converted into 12,499,925 shares of common stock for the three and nine months ended
September 30, 2005. However, these stock-based awards and the preferred stock conversion were not included in the computation of
diluted earnings per share because the effect would be anti-dilutive.

20.          Operating Segment Information

We report our operations through six operating segments: Polyurethanes, Materials and Effects, Performance Products, Pigments,
Polymers and Base Chemicals.
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The major products of each reportable operating segment are as follows:

Segment  Products
Polyurethanes MDI, TPU, polyols, aniline, propylene oxide and MTBE (1)
   
Materials and Effects Epoxy resin compounds, cross-linkers, matting agents, curing agents, epoxy, acrylic and polyurethane-based

adhesives, tooling resins and stereolithography tooling resins, hybrid thermosets, textile chemicals and dyes
   
Performance Products Amines, surfactants, linear alkylbenzene, maleic anhydride, other performance chemicals, glycols and

technology licenses
   
Pigments Titanium dioxide



   
Polymers Ethylene (produced at the Odessa, Texas facilities primarily for internal use), polyethylene, polypropylene,

expandable polystyrene, styrene and other polymers
   
Base Chemicals Olefins (primarily ethylene and propylene), benzene, cyclohexane and paraxylene (2)
 

(1)                                 On June 27, 2006, we sold our U.S. butadiene and MTBE business operated in our Base Chemicals segment. For more
information, see “Note 4. Business Disposition and Combination—Sale of U.S. Butadiene and MTBE Business.” The propylene
oxide/MTBE operations in our Polyurethanes segment were not included in this sale.

(2)                                 On September 27, 2006, we entered into a Sale and Purchase Agreement to sell our European base chemicals and polymers
business. This transaction is expected to close by the end of 2006. Beginning in the third quarter of 2006, the operating results of
our European base chemicals and polymers business are classified as discontinued operations and, accordingly, the revenues of
this business are excluded from the Base Chemicals segment revenues for all periods presented. The EBITDA of our European
base chemicals and polymers business is included in the Base Chemicals segment EBITDA for all periods presented. For more
information, see “Note 3. Discontinued Operations—European Base Chemicals and Polymers Business.”

Sales between segments are generally recognized at external market prices and are eliminated in consolidation. We use EBITDA
to measure the financial performance of our global business units and for reporting the results of our operating segments. This measure
includes all operating items relating to the businesses. The EBITDA of operating segments excludes items that principally apply to our
company as a whole. The revenues and EBITDA for each of our reportable operating segments are as follows (dollars in millions):
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Three Months Ended September 30, Nine Months Ended September 30,
2006 2005 2006 2005

Net Sales:
Polyurethanes $ 885.4 $ 835.3 $ 2,619.6 $ 2,609.9
Materials and Effects 551.1 289.5 1,179.0 911.5
Performance Products 468.6 462.4 1,479.0 1,517.4
Pigments 278.3 256.6 813.1 787.5
Polymers 456.5 427.5 1,349.7 1,249.3
Base Chemicals 150.7 458.8 1,062.4 1,478.9
Eliminations (104.6) (142.2) (415.1) (433.5)

Total $ 2,686.0 $ 2,587.9 $ 8,087.7 $ 8,121.0
          
Huntsman Corporation:
          
Segment EBITDA (1):

Polyurethanes $ 134.9 $ 193.7 $ 474.6 $ 535.0
Materials and Effects 45.5 41.3 114.3 135.5
Performance Products 35.7 25.5 155.0 158.0
Pigments 26.3 22.6 91.4 86.5
Polymers 32.1 (5.8) 99.0 71.6
Base Chemicals (114.9) 8.9 47.1 252.0
Corporate and other(2) (47.0) (83.8) (88.3) (422.8)

Total $ 112.6 $ 202.4 $ 893.1 $ 815.8
          
EBITDA (1) $ 112.6 $ 202.4 $ 893.1 $ 815.8
Interest expense, net (83.4) (101.1) (264.8) (341.8)
Income tax benefit (expense)-continuing operations 17.4 (13.5) (16.0) (36.9)
Income tax (expense) benefit-discontinued operations

and cumulative effect of accounting change (11.2) 5.8 (10.5) (33.8)
Depreciation and amortization (118.7) (123.5) (353.2) (372.9)

Net (loss) income $ (83.3) $ (29.9) $ 248.6 $ 30.4
 

Huntsman International:

 Three Months Ended September 30, Nine Months Ended September 30,
 2006 2005 2006 2005

          
Segment EBITDA (1):

Polyurethanes $ 134.9 $ 193.7 $ 474.6 $ 535.0
Materials and Effects 45.5 41.3 114.3 135.5
Performance Products 35.7 25.5 155.0 158.0
Pigments 26.3 22.6 91.4 86.5

Polymers 32.1 (5.8) 99.0 71.6
Base Chemicals (114.9) 8.9 47.1 252.0



Corporate and other(2) (31.7) (88.5) (82.2) (271.1)
Total $ 127.9 $ 197.7 $ 899.2 $ 967.5

          
EBITDA (1) $ 127.9 $ 197.7 $ 899.2 $ 967.5
Interest expense, net (84.6) (102.7) (268.3) (339.5)
Income tax benefit (expense)-continuing operations 21.3 (12.0) (58.2) (42.9)
Income tax (expense) benefit-discontinued operations

and cumulative effect of accounting change (11.3) 5.8 (10.6) (33.4)
Depreciation and amortization (112.0) (116.7) (332.9) (352.8)

Net (loss) income $ (58.7) $ (27.9) $ 229.2 $ 198.9
 

(1)                                 EBITDA is defined as net income (loss) before interest, income tax and depreciation and amortization.

(2)                                 EBITDA from corporate and other items includes unallocated corporate overhead, loss on early extinguishment of debt, loss on
A/R Securitization Program, unallocated foreign exchange gains or losses, other non-operating income (expense), cumulative
effect of change in accounting principle and extraordinary gain on the acquisition of a business.
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21.          Subsequent Event

On November 3, 2006, we entered into a conditional agreement to sell our Australian polyesters, vinylesters and gelcoats
manufacturing assets to Nuplex Industries Ltd for A$9.6 million (approximately $7 million) in cash, plus the value of inventory and other
stock in trade at the completion date (subject to certain adjustments) and additional consideration payable over a three year period upon
achieving certain earnings targets. Completion of the sale is expected by year end 2006, subject to customary regulatory approvals.

22.          Condensed Consolidating Financial Statements of Huntsman International

The following unaudited condensed consolidating financial statements of Huntsman International present, in separate columns,
financial information for the following: Huntsman International LLC (on a parent only basis), with its investment in subsidiaries recorded
under the equity method; the guarantors of Huntsman International’s debt on a combined, and where appropriate, consolidated basis; and
non-guarantor subsidiaries on a combined, and where appropriate, consolidated basis. Additional columns present eliminating adjustments
and consolidated totals as of September 30, 2006 and December 31, 2005 and for the three and nine months ended September 30, 2006
and 2005. There are no contractual restrictions limiting transfers of cash from Huntsman International’s guarantors to Huntsman
International. Each of Huntsman International’s guarantors is 100% owned by Huntsman International and has fully and unconditionally
guaranteed Huntsman International’s notes on a joint and several basis.
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEET (UNAUDITED)

AS OF SEPTEMBER 30, 2006
(Dollars in Millions)

  Parent Company Guarantors Non-Guarantors Eliminations

Consolidated
Huntsman

International
LLC

ASSETS
Current assets:

Cash and cash equivalents $ 32.3 $ 1.6 $ 195.6 $ — $ 229.5
Accounts receivable, net 56.8 252.0 1,088.7 0.5 1,398.0
Accounts receivable from affiliates 595.3 2,478.9 361.7 (3,413.0) 22.9
Inventories, net 141.8 413.7 870.9 (4.2) 1,422.2
Prepaid expenses 9.6 85.1 19.1 (41.7) 72.1
Deferred income taxes 52.4 (0.2) 19.2 (14.6) 56.8
Other current assets 10.8 0.3 117.6 (8.7) 120.0
Current assets held for sale — — 402.6 (0.7) 401.9

Total current assets 899.0 3,231.4 3,075.4 (3,482.4) 3,723.4
            
Property, plant and equipment, net 538.0 1,263.4 1,903.4 3.0 3,707.8
Investment in unconsolidated affiliates 3,975.0 1,471.5 90.3 (5,337.1) 199.7
Intangible assets, net 152.0 (6.5) 54.5 — 200.0



Goodwill — 88.0 7.4 (4.1) 91.3
Deferred income taxes 2.8 19.8 112.6 (14.6) 120.6
Notes receivable from affiliates 3,108.3 1,859.0 — (4,967.3) —
Other noncurrent assets 70.8 121.6 368.6 — 561.0
Noncurrent assets held for sale — — 599.1 — 599.1
            

Total assets $ 8,745.9 $ 8,048.2 $ 6,211.3 $ (13,802.5) $ 9,202.9
            

LIABILITIES AND MEMBERS’
EQUITY

Current liabilities:
Accounts payable $ 115.4 $ 300.8 $ 630.6 $ — $ 1,046.8
Accounts payable to affiliates 2,427.5 254.1 735.1 (3,412.1) 4.6
Accrued liabilities 115.8 178.6 341.5 (50.3) 585.6
Deferred income taxes 5.4 19.8 22.3 (14.6) 32.9
Current portion of long-term debt 145.4 8.2 73.0 — 226.6
Current liabilities held for sale — — 315.8 (1.2) 314.6

Total current liabilities 2,809.5 761.5 2,118.3 (3,478.2) 2,211.1
            
Long-term debt 4,046.7 3,076.8 1,942.9 (4,967.3) 4,099.1
Deferred income taxes 22.5 33.8 152.8 (14.7) 194.4
Other noncurrent liabilities 142.6 206.6 544.1 (0.8) 892.5
Noncurrent liabilities held for sale — — 51.7 — 51.7

Total liabilities 7,021.3 4,078.7 4,809.8 (8,461.0) 7,448.8
            
Minority interests — 123.9 24.2 (118.6) 29.5
Members’ equity:

Members’ equity 2,806.8 2,836.4 1,403.8 (4,240.2) 2,806.8
Subsidiary preferred stock — 73.4 1.4 (74.8) —
(Accumulated deficit) retained

earnings (1,155.2) 694.1 30.5 (724.6) (1,155.2)
Accumulated other comprehensive

income (loss) 73.0 241.7 (58.4) (183.3) 73.0
Total members’ equity 1,724.6 3,845.6 1,377.3 (5,222.9) 1,724.6

            
Total liabilities and members’

equity $ 8,745.9 $ 8,048.2 $ 6,211.3 $ (13,802.5) $ 9,202.9
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEET (UNAUDITED)

AS OF DECEMBER 31, 2005
(Dollars in Millions)

  Parent Company Guarantors Non-Guarantors Eliminations

Consolidated
Huntsman

International
LLC

ASSETS
Current assets:

Cash and cash equivalents $ 10.0 $ 7.9 $ 114.6 $ — $ 132.5
Accounts receivable, net 88.6 537.5 849.1 — 1,475.2
Accounts receivable from affiliates 523.4 1,035.6 479.5 (2,028.1) 10.4
Inventories, net 129.7 428.0 753.2 (1.7) 1,309.2
Prepaid expenses 3.6 28.9 27.7 (14.3) 45.9
Deferred income taxes 45.5 — 0.3 (14.6) 31.2
Other current assets 27.7 1.7 49.1 (8.6) 69.9

Total current assets 828.5 2,039.6 2,273.5 (2,067.3) 3,074.3
            
Property, plant and equipment, net 559.3 1,383.8 2,390.4 3.2 4,336.7
Investment in unconsolidated affiliates 3,521.8 2,253.7 65.7 (5,665.6) 175.6
Intangible assets, net 170.4 (3.8) 55.4 — 222.0
Goodwill — 88.0 7.3 (4.1) 91.2
Deferred income taxes — 19.9 88.9 (14.6) 94.2
Notes receivable from affiliates 2,204.1 1,810.3 3.0 (4,014.4) 3.0
Other noncurrent assets 90.1 142.1 403.8 — 636.0
            



Total assets $ 7,374.2 $ 7,733.6 $ 5,288.0 $ (11,762.8) $ 8,633.0
            

LIABILITIES AND MEMBERS’
EQUITY

Current liabilities:
Accounts payable $ 78.7 $ 429.1 $ 584.9 $ — $ 1,092.7
Accounts payable to affiliates 1,214.8 282.9 539.3 (2,028.3) 8.7
Accrued liabilities 188.3 185.0 382.0 (23.0) 732.3
Deferred income taxes — 19.9 (2.9) (14.6) 2.4
Current portion of long-term debt 20.3 9.6 14.7 — 44.6

Total current liabilities 1,502.1 926.5 1,518.0 (2,065.9) 1,880.7
            
Long-term debt 4,358.1 2,134.6 1,935.0 (4,014.4) 4,413.3
Deferred income taxes 45.5 0.3 185.7 (14.6) 216.9
Other noncurrent liabilities 136.8 202.2 431.5 (0.5) 770.0

Total liabilities 6,042.5 3,263.6 4,070.2 (6,095.4) 7,280.9
            
Minority interests — 84.7 15.6 (79.9) 20.4
Members’ equity:

Members’ equity 2,794.0 3,821.1 1,302.0 (5,123.1) 2,794.0
Subsidiary preferred stock — 73.4 1.4 (74.8) —
(Accumulated deficit) retained

earnings (1,384.0) 421.6 8.5 (430.1) (1,384.0)
Accumulated other comprehensive

(loss) income (78.3) 69.2 (109.7) 40.5 (78.3)
Total members’ equity 1,331.7 4,385.3 1,202.2 (5,587.5) 1,331.7

            
Total liabilities and members’

equity $ 7,374.2 $ 7,733.6 $ 5,288.0 $ (11,762.8) $ 8,633.0
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS (UNAUDITED)

THREE MONTHS ENDED SEPTEMBER 30, 2006
(Dollars in Millions)

 

Parent
Company Guarantors

Non-
Guarantors Eliminations

Consolidated
Huntsman

International
LLC

Revenues:
Trade sales, services and fees $ 395.6 $ 876.0 $ 1,393.4 $ — $ 2,665.0
Related party sales 95.5 79.1 373.1 (526.7) 21.0

Total revenues 491.1 955.1 1,766.5 (526.7) 2,686.0
            
Cost of goods sold 399.3 888.1 1,545.0 (524.6) 2,307.8
            
Gross profit 91.8 67.0 221.5 (2.1) 378.2
            
Operating expenses:

Selling, general and administrative 45.7 30.5 135.0 (0.1) 211.1
Research and development 9.0 7.5 18.8 — 35.3
Other operating expense (income) 8.3 (26.0) (10.9) — (28.6)
Restructuring, impairment and plant closing (credits)

costs — (0.7) 4.2 — 3.5
Total expenses 63.0 11.3 147.1 (0.1) 221.3

            
Operating income 28.8 55.7 74.4 (2.0) 156.9
Interest expense, net (14.0) (46.2) (24.4) — (84.6)
Gain (loss) on accounts receivable securitization program 3.5 (3.5) (4.0) — (4.0)
Equity in (losses) income of subsidiaries and

unconsolidated affiliates (64.8) (64.9) 0.5 129.7 0.5
Loss on early extinguishment of debt (18.1) — — — (18.1)
Other income (expense) 0.8 0.4 (0.2) 0.2 1.2
(Loss) income from continuing operations before

income taxes and minority interest (63.8) (58.5) 46.3 127.9 51.9
Income tax benefit 3.1 4.2 14.0 — 21.3



Minority interest in subsidiaries’ income — (0.2) (0.4) 0.2 (0.4)
(Loss) income from continuing operations (60.7) (54.5) 59.9 128.1 72.8
            
Loss from discontinued operations, net of tax (0.8) — (139.6) — (140.4)
Extraordinary gain on the acquisition of a business, net of

tax of nil 2.8 — 6.1 — 8.9
Net loss $ (58.7) $ (54.5) $ (73.6) $ 128.1 $ (58.7)
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS (UNAUDITED)

NINE MONTHS ENDED SEPTEMBER 30, 2006
(Dollars in Millions)

 

Parent
Company  Guarantors

Non-
Guarantors Eliminations

Consolidated
Huntsman

International
LLC

Revenues:
Trade sales, services and fees $ 1,112.0 $ 3,270.0 $ 3,642.7 $ — $ 8,024.7
Related party sales 222.2 241.5 694.5 (1,095.2) 63.0

Total revenues 1,334.2 3,511.5 4,337.2 (1,095.2) 8,087.7
            
Cost of goods sold 1,070.4 3,136.9 3,764.3 (1,090.5) 6,881.1
            
Gross profit 263.8 374.6 572.9 (4.7) 1,206.6
            
Operating expenses:

Selling, general and administrative 164.8 84.9 306.6 (0.6) 555.7
Research and development 29.3 21.6 37.7 — 88.6
Other operating expense (income) 32.4 (141.1) (14.1) — (122.8)
Restructuring, impairment and plant closing costs — 10.6 9.4 — 20.0

Total expenses (income) 226.5 (24.0) 339.6 (0.6) 541.5
            
Operating income 37.3 398.6 233.3 (4.1) 665.1
Interest expense, net (114.5) (53.3) (100.5) — (268.3)
Gain (loss) on accounts receivable securitization program 9.8 (10.6) (10.0) — (10.8)
Equity in income of subsidiaries and unconsolidated

affiliates 309.7 21.5 2.6 (331.2) 2.6
Loss on early extinguishment of debt (18.1) — — — (18.1)
Other (expense) income (0.5) 5.7 0.1 (4.0) 1.3
Income from continuing operations before income

taxes and minority interest 223.7 361.9 125.5 (339.3) 371.8
Income tax expense (0.2) (45.4) (12.6) — (58.2)
Minority interest in subsidiaries’ income — (38.6) (1.0) 38.5 (1.1)
Income from continuing operations 223.5 277.9 111.9 (300.8) 312.5
            
Loss from discontinued operations, net of tax (1.6) — (136.7) — (138.3)
Extraordinary gain on the acquisition of a business, net of

tax of nil 7.3 — 47.7 — 55.0
Net income $ 229.2 $ 277.9 $ 22.9 $ (300.8) $ 229.2
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS (UNAUDITED)

THREE MONTHS ENDED SEPTEMBER 30, 2005
(Dollars in Millions)

 

Parent
Company Guarantors

Non-
Guarantors Eliminations

Consolidated
Huntsman

International LLC
Revenues:

Trade sales, services and fees $ 304.5 $ 1,164.5 $ 1,093.8 $ — $ 2,562.8



Related party sales 45.3 64.7 199.6 (284.5) 25.1
Total revenues 349.8 1,229.2 1,293.4 (284.5) 2,587.9
            
Cost of goods sold 270.0 1,082.7 1,110.6 (283.9) 2,179.4
            
Gross profit 79.8 146.5 182.8 (0.6) 408.5
            
Operating expenses:

Selling, general and administrative 47.2 37.1 76.8 (0.2) 160.9
Research and development 5.6 6.4 10.1 — 22.1
Other operating (income) expense (48.2) (7.5) 63.2 — 7.5
Restructuring, impairment and plant closing costs 1.6 12.4 52.6 — 66.6

Total expenses 6.2 48.4 202.7 (0.2) 257.1
            
Operating income (loss) 73.6 98.1 (19.9) (0.4) 151.4
Interest expense, net (51.2) (13.2) (38.3) — (102.7)
Gain (loss) on accounts receivable securitization program 2.4 (1.2) (4.0) — (2.8)
Equity in (losses) income of subsidiaries and

unconsolidated affiliates (6.8) 4.9 1.8 1.9 1.8
Dividend income 4.6 — — (4.6) —
Loss on early extinguishment of debt (34.9) (10.4) — — (45.3)
Other (expense) income (10.0) 8.4 (2.4) 1.8 (2.2)
(Loss) income from continuing operations before

income taxes and minority interest (22.3) 86.6 (62.8) (1.3) 0.2
Income tax (expense) benefit (5.4) 2.9 (9.5) — (12.0)
Minority interest in subsidiaries’ loss (income) 0.4 (1.7) (0.2) (0.1) (1.6)
(Loss) income from continuing operations (27.3) 87.8 (72.5) (1.4) (13.4)
            
Loss from discontinued operations, net of tax of nil (0.6) — (13.9) — (14.5)
Net (loss) income $ (27.9) $ 87.8 $ (86.4) $ (1.4) $ (27.9)
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS (UNAUDITED)

NINE MONTHS ENDED SEPTEMBER 30, 2005
(Dollars in Millions)

 

Parent
Company  Guarantors

Non-
Guarantors Eliminations

Consolidated
Huntsman

International
LLC

Revenues:
Trade sales, services and fees $ 1,013.5 $ 3,605.4 $ 3,421.4 $ — $ 8,040.3
Related party sales 205.2 197.2 737.2 (1,058.9) 80.7

Total revenues 1,218.7 3,802.6 4,158.6 (1,058.9) 8,121.0
            
Cost of goods sold 967.6 3,298.2 3,548.7 (1,056.8) 6,757.7
            
Gross profit 251.1 504.4 609.9 (2.1) 1,363.3
            
Operating expenses:

Selling, general and administrative 120.5 116.7 248.1 (0.6) 484.7
Research and development 24.1 19.7 28.2 — 72.0
Other operating (income) expense (23.7) 11.4 54.3 — 42.0
Restructuring, impairment and plant closing costs 1.4 16.8 73.4 — 91.6

Total expenses 122.3 164.6 404.0 (0.6) 690.3
            
Operating income 128.8 339.8 205.9 (1.5) 673.0
Interest expense, net (179.1) (45.8) (114.6) — (339.5)
Gain (loss) on accounts receivable securitization program 12.1 (2.8) (16.8) — (7.5)
Equity in income of subsidiaries and unconsolidated

affiliates 386.9 203.3 7.0 (590.2) 7.0
Dividend income 4.6 — (4.6) —
Loss on early extinguishment of debt (110.9) (10.4) — — (121.3)
Other (expense) income (9.9) 8.4 (3.6) 1.8 (3.3)
Income from continuing operations before income

taxes and minority interest 232.5 492.5 77.9 (594.5) 208.4



Income tax benefit (expense) 9.9 (13.3) (39.5) — (42.9)
Minority interest in subsidiaries’ loss (income) 0.1 (27.8) (0.7) 26.9 (1.5)
Income from continuing operations 242.5 451.4 37.7 (567.6) 164.0
            
(Loss) income from discontinued operations, net of tax of

nil (43.6) — 74.3 — 30.7
Income before accounting change 198.9 451.4 112.0 (567.6) 194.7
Cumulative effect of change in accounting principle, net

of tax of $1.5 — — 4.2 — 4.2
Net income $ 198.9 $ 451.4 $ 116.2 $ (567.6) $ 198.9
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS (UNAUDITED)

NINE MONTHS ENDED SEPTEMBER 30, 2006
(Dollars in Millions)

 

Parent
Company Guarantors Non-Guarantors Eliminations

Consolidated
Huntsman

International
LLC

Net cash provided by (used in)
operating activities $ 1,047.5 $ (885.8) $ 448.3 $ (5.4) $ 604.6

            
Investing activities:
Capital expenditures (18.8) (50.8) (257.4) — (327.0)
Acquisition of business, net of cash

acquired (14.4) — (158.8) — (173.2)
Investment in affiliates, net 15.2 (6.8) (13.8) (8.2) (13.6)
Proceeds from sale of assets — 200.6 8.4 — 209.0
Other, net — — (1.0) — (1.0)
Net cash (used in) provided by

investing activities (18.0) 143.0 (422.6) (8.2) (305.8)
            
Financing activities:
Net borrowings (repayments) under

revolving loan facilities 69.0 — (6.2) — 62.8
Net repayments on overdraft facility — — (4.7) — (4.7)
Repayment of long-term debt (401.8) (0.9) (19.7) — (422.4)
Proceeds from long-term debt 100.0 — 37.2 — 137.2
Intercompany (repayments) borrowings (792.7) 744.5 40.0 8.2 —
Debt issuance costs paid (3.3) — — — (3.3)
Call premiums related to early

extinguishment of debt (12.5) — — — (12.5)
Net borrowings (repayments) on notes

payable 33.8 (0.9) 0.1 — 33.0
Contribution from minority shareholder — — 6.2 — 6.2
Dividends paid — (5.4) — 5.4 —
Net cash (used in) provided by

financing activities (1,007.5) 737.3 52.9 13.6 (203.7)
            
Effect of exchange rate changes on cash 0.3 (0.8) 2.4 — 1.9
            
Increase (decrease) in cash and cash

equivalents 22.3 (6.3) 81.0 — 97.0
Cash and cash equivalents at beginning

of period 10.0 7.9 114.6 — 132.5
Cash and cash equivalents at end of

period $ 32.3 $ 1.6 $ 195.6 $ — $ 229.5
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HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES



CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS (UNAUDITED)
NINE MONTHS ENDED SEPTEMBER 30, 2005

(Dollars in Millions)

 

Parent
Company Guarantors Non-Guarantors Eliminations

Consolidated
Huntsman

International
LLC

Net cash provided by operating activities $ 317.4 $ 262.1 $ 143.7 $ (5.9) $ 717.3
            
Investing activities:
Capital expenditures (18.1) (44.3) (139.6) — (202.0)
Investment in affiliates, net — 5.1 (8.0) — (2.9)
Proceeds from sale of assets 4.5 0.1 6.0 — 10.6
Change in restricted cash 0.3 8.6 — — 8.9
Net cash used in investing activities (13.3) (30.5) (141.6) — (185.4)
            
Financing activities:
Net (repayments) borrowings under revolving loan

facilities (125.0) — 7.9 — (117.1)
Net borrowings on overdraft facility — — 17.3 — 17.3
Repayment of long-term debt (3,057.4) (75.9) (2.2) — (3,135.5)
Proceeds from long-term debt 1,853.6 — 19.5 — 1,873.1
Debt issuance costs paid (15.4) (0.4) — — (15.8)
Call premiums related to early extinguishment of debt (64.1) (3.7) — — (67.8)
Net borrowings (repayments) on notes payable 12.3 (1.3) 3.0 — 14.0
Contribution from parent 837.6 — — — 837.6
Contribution from minority shareholder — — 3.6 — 3.6
Intercompany borrowings (repayments) 267.4 (129.3) (139.4) 1.3 —
Dividends paid — (4.6) — 4.6 —
Other, net — — 6.1 — 6.1
Net cash used in financing activities (291.0) (215.2) (84.2) 5.9 (584.5)
            
Effect of exchange rate changes on cash (0.5) 0.3 (2.4) — (2.6)
            
Increase (decrease) in cash and cash equivalents 12.6 16.7 (84.5) — (55.2)
Cash and cash equivalents at beginning of period 7.3 14.0 222.2 — 243.5
Cash and cash equivalents at end of period $ 19.9 $ 30.7 $ 137.7 $ — $ 188.3
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ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Forward-looking Statements

Certain information set forth in this report contains “forward-looking statements” within the meaning of the federal securities
laws. Forward-looking statements include statements concerning our plans, objectives, goals, strategies, future events, future revenues or
performance, capital expenditures, financing needs, plans or intentions relating to acquisitions and other information that is not historical
information. In some cases, forward-looking statements can be identified by terminology such as “believes,” “expects,” “may,” “should,”
“anticipates,” or “intends” or the negative of such terms or other comparable terminology, or by discussions of strategy. We may also
make additional forward-looking statements from time to time. All such subsequent forward-looking statements, whether written or oral,
by us or on our behalf, are also expressly qualified by these cautionary statements.

All forward-looking statements, including without limitation, management’s examination of historical operating trends, are based
upon our current expectations and various assumptions. Our expectations, beliefs and projections are expressed in good faith and we
believe there is a reasonable basis for them, but, there can be no assurance that management’s expectations, beliefs and projections will
result or be achieved. All forward-looking statements apply only as of the date made. We undertake no obligation to publicly update or
revise forward-looking statements which may be made to reflect events or circumstances after the date made or to reflect the occurrence
of unanticipated events.

There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking
statements contained in or contemplated by this report. Any forward-looking statements should be considered in light of the risks
referenced in “Part II. Item 1A. Risk Factors” below and in “Part I. Item 1A. Risk Factors” included in our Annual Report on Form 10-K.

Overview

Business



We are among the world’s largest global manufacturers of differentiated and commodity chemical products. We manufacture a
broad range of chemical products and formulations, which we market in more than 100 countries to a diversified group of consumer and
industrial customers. Our products are used in a wide range of applications, including those in the adhesives, aerospace, automotive,
construction products, durable and non-durable consumer products, electronics, medical, packaging, paints and coatings, power
generation, refining, synthetic fiber, textile chemicals and dye industries. We are a leading global producer in many of our key product
lines, including MDI, amines, surfactants, epoxy-based polymer formulations, textile chemicals, dyes, maleic anhydride and titanium
dioxide. Our administrative, research and development and manufacturing operations are primarily conducted at the 78 facilities that we
own or lease. Our facilities are located in 24 countries and we employ approximately 15,000 associates worldwide. Our businesses benefit
from significant vertical integration, large production scale and proprietary manufacturing technologies, which allow us to maintain a low-
cost position. We had revenues for the nine months ended September 30, 2006 and 2005 of $8,087.7 million and $8,121.0 million,
respectively.

Our business is organized around our six segments: Polyurethanes, Materials and Effects, Performance Products, Pigments,
Polymers and Base Chemicals. These segments can be divided into two broad categories: differentiated and commodity. Our
Polyurethanes, Materials and Effects and Performance Products segments produce differentiated products, and our Pigments, Polymers
and Base Chemicals segments produce commodity chemicals. Among our commodity products, our Pigments business, while cyclical, is
influenced largely by seasonal demand patterns in the coatings industry. Certain products in our Polymers segment also follow different
trends than petrochemical commodities as a result of our niche marketing strategy for such products that focuses on supplying customized
formulations. Nevertheless, each of our six operating segments is impacted to some degree by economic conditions, prices of raw
materials and global supply and demand pressures.
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Growth in our Polyurethanes and Materials and Effects segments has been driven by the continued substitution of other materials
by our products across a broad range of applications as well as the level of global economic activity. Historically, demand for many of
these products has grown at rates in excess of GDP growth. In Polyurethanes, this growth, particularly in Asia, has recently resulted in
improved demand and higher industry capacity utilization rates for many of our key products, including MDI.

In our Performance Products segment, demand for our performance specialties has generally continued to grow at rates in excess
of GDP as overall demand is significantly influenced by new product and application development. Overall demand for most of our
performance intermediates has generally been stable or improving, but excess surfactant manufacturing capacity in Europe and a decline
in the use of LAB in new detergent formulations have continued to impair our ability to increase prices in response to higher raw material
costs. EG industry operating rates and profitability have declined during 2005 and during the first half of 2006 due to additional capacity
coming on stream.

Historically, demand for titanium dioxide pigments has grown at rates approximately equal to global GDP growth. Pigment
prices have historically reflected industry-wide operating rates but have typically lagged behind movements in these rates by up to twelve
months due to the effects of product stocking and destocking by customers and producers, contract arrangements and seasonality. The
industry experiences some seasonality in its sales because sales of paints, the largest end use for titanium dioxide, generally peak during
the spring and summer months in the northern hemisphere. This results in greater sales volumes in the second and third quarters of the
year.

The profitability of our Polymers and Base Chemicals segments has historically been cyclical in nature. The industry has recently
operated in an up cycle that resulted primarily from strong demand reflecting global economic conditions and the fact that there have been
no recent North American or European capacity additions. However, volatile crude oil and natural gas-based raw materials costs and a
recent weakening in demand could negatively impact the profitability of our Polymers and Base Chemicals segments. In addition, the
profitability of our Base Chemicals segment will be negatively impacted in 2006 and 2007 by the fire at our Port Arthur, Texas
manufacturing plant.

Outlook

                We have made significant progress toward our previously announced strategic goals of strengthening our differentiated
businesses and reducing our indebtedness.  The announced disposition of our European base chemicals and polymers business (see “—
Recent Developments” below), the disposition of our U.S. butadiene and MTBE business and the Textiles Effects Acquisition are
consistent with these strategic efforts.  Following the completion of these transactions, we expect our differentiated portfolio to comprise
more than 70% of our revenues. In addition, we expect that the disposition transactions will allow us to reduce our net debt to below $3.5
billion, which will be more than 40% less than our net debt level at the end of 2004.

                We are continuing our efforts to strengthen our differentiated businesses and to reduce our debt and believe that we are
exploring the full range of available options.  While we can give no assurances, we intend to sell or spin off our remaining commodity
businesses, and we currently believe that a sale transaction is more likely than a spin off transaction.

                In the third quarter of 2006, we experienced strong demand for many of our products—including MDI, performance specialties
and advanced materials.  We expect growth to continue into 2007, particularly in our differentiated products.  In addition, the recent
declines in raw materials and energy prices, if sustained, will provide further opportunities to expand our margins across most of our
product lines.

49



Recent Developments

Announced Divestiture of European Base Chemicals and Polymers Business

On September 27, 2006, we entered into a Sale and Purchase Agreement with SABIC to sell all of our European base chemicals
and polymers business for an aggregate purchase price of $700 million in cash plus the assumption by the purchaser of approximately
$126 million in unfunded pension liabilities. The final purchase price is subject to adjustments relating to working capital, investment in
our LDPE plant currently under construction in Wilton, U.K. and unfunded pension liabilities. The transaction is conditioned upon, among
other things, receipt of necessary approvals under applicable antitrust laws and other relevant regulations and other customary closing
conditions. This transaction is expected to close by the end of 2006. We intend to use the net proceeds from the transaction to redeem in
full the remaining $250 million outstanding principal amount of our 9.875% 2009 Senior Notes and to repay a portion of the debt under
our Senior Credit Facilities.

New Subordinated Notes Offering

On November 13, 2006, we completed the New Subordinated Notes Offering consisting of €400 million ($508.0 million)
6.875% euro-denominated 2013 Subordinated Notes and $200 million 7.875% U.S. dollar-denominated 2014 Subordinated Notes.  We
intend to use the estimated net proceeds of approximately $699 million to redeem all (approximately $366 million) of our outstanding
U.S. dollar-denominated 10.125% 2009 Subordinated Notes and a portion (approximately €258 million) of our outstanding euro-
denominated 10.125% 2009 Subordinated Notes.  The call price of the 2009 Subordinated Notes is 101.688% plus accrued interest.  As a
result of the redemption of the 2009 Subordinated Notes, which is expected to be completed on December 1, 2006, we expect to record a
loss on early extinguishment of debt in the fourth quarter of 2006 of approximately $12 million, and we expect to reduce our annual
interest expense by approximately $17 million.
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Results of Operations

For each of our Company and Huntsman International, the following tables set forth the unaudited condensed consolidated
results of operations for the three and nine months ended September 30, 2006 and 2005 (dollars in millions):

Huntsman Corporation

 Three Months Ended   Nine Months Ended  

 September 30,  Percent  September 30,  Percent
 2006 2005  Change  2006  2005  Change

Revenues $ 2,686.0 $ 2,587.9 4% $ 8,087.7 $ 8,121.0 —
Cost of goods sold 2,313.1 2,184.2 6% 6,893.7 6,771.9 2%
              
Gross profit 372.9 403.7 (8)% 1,194.0 1,349.1 (11)%
Operating expenses 216.4 191.4 13% 521.6 601.4 (13)%
Restructuring, impairment and plant closing costs 3.5 66.6 (95)% 20.0 91.6 (78)%
              
Operating income 153.0 145.7 5% 652.4 656.1 (1)%
              
Interest expense, net (83.4 ) (101.1 ) (18)% (264.8 ) (341.8 ) (23)%
Loss on accounts receivable securitization program (4.0 ) (2.8 ) 43% (10.8 ) (7.5 ) 44%
Equity in income of unconsolidated affiliates 0.5 1.8 (72)% 2.6 7.0 (63)%
Loss on early extinguishment of debt (14.5 ) (41.4 ) (65)% (14.5 ) (276.4 ) (95)%
Other income (expense) 1.3 (2.5 ) NM 1.4 (3.3 ) NM
              
Income (loss) from continuing operations before income

taxes and minority interest 52.9 (0.3 ) NM 366.3 34.1 974%
              
Income tax benefit (expense) 17.4 (13.5 ) NM (16.0 ) (36.9 ) (57)%
Minority interest in subsidiaries’ income (0.4 ) (1.6 ) (75)% (1.1 ) (1.5 ) (27)%
Income (loss) from continuing operations 69.9 (15.4 ) NM 349.2 (4.3 ) NM
              
(Loss) income from discontinued operations, net of tax (160.4 ) (14.5 ) NM (158.3 ) 30.7 NM
Extraordinary gain on the acquisition of a business, net of tax 7.2 — NM 57.7 — NM
Cumulative effect of change in accounting principle, net of tax — — — — 4.0 NM
Net (loss) income (83.3 ) (29.9 ) 179% 248.6 30.4 718%
              
Interest expense, net 83.4 101.1 (18)% 264.8 341.8 (23)%
Income tax (benefit) expense from continuing operations (17.4 ) 13.5 NM 16.0 36.9 (57)%
Income tax expense (benefit) from discontinued operations and

cumulative effect of change in accounting principle 11.2 (5.8 ) NM 10.5 33.8 (69)%
Depreciation and amortization 118.7 123.5 (4)% 353.2 372.9 (5)%
EBITDA (1) $ 112.6 $ 202.4 (44)% $ 893.1 $ 815.8 9%
              
Net cash provided by operating activities 610.9 709.3 (14)%

 



Net cash used in investing activities (295.0 ) (219.1 ) 35%
Net cash used in financing activities (214.8 ) (531.0 ) (60)%
 

NM—Not Meaningful

51

Huntsman International

 Three Months Ended   Nine Months Ended  

 September 30,  Percent  September 30,  Percent
 2006 2005  Change  2006  2005  Change

              
Revenues $ 2,686.0 $ 2,587.9 4% $ 8,087.7 $ 8,121.0 —
Cost of goods sold 2,307.8 2,179.4 6% 6,881.1 6,757.7 2%
              
Gross profit 378.2 408.5 (7)% 1,206.6 1,363.3 (11)%
Operating expenses 217.8 190.5 14% 521.5 598.7 (13)%
Restructuring, impairment and plant closing costs 3.5 66.6 (95)% 20.0 91.6 (78)%
              
Operating income 156.9 151.4 4% 665.1 673.0 (1)%
              
Interest expense, net (84.6 ) (102.7 ) (18)% (268.3 ) (339.5 ) (21)%
Loss on accounts receivable securitization program (4.0 ) (2.8 ) 43% (10.8 ) (7.5 ) 44%
Equity in income of unconsolidated affiliates 0.5 1.8 (72)% 2.6 7.0 (63)%
Loss on early extinguishment of debt (18.1 ) (45.3 ) (60)% (18.1 ) (121.3 ) (85)%
Other income (expense) 1.2 (2.2 ) NM 1.3 (3.3 ) NM
              
Income from continuing operations before income taxes and

minority interest 51.9 0.2 NM 371.8 208.4 78%
              
Income tax benefit (expense) 21.3 (12.0 ) NM (58.2 ) (42.9 ) 36%
Minority interests in subsidiaries’ income (0.4 ) (1.6 ) (75)% (1.1 ) (1.5 ) (27)%
Income (loss) from continuing operations 72.8 (13.4 ) NM 312.5 164.0 91%
              
(Loss) income from discontinued operations, net of tax (140.4 ) (14.5 ) 868% (138.3 ) 30.7 NM
Extraordinary gain on the acquisition of a business, net of tax 8.9 — NM 55.0 — NM
Cumulative effect of change in accounting principle, net of tax — — — — 4.2 NM
Net (loss) income (58.7 ) (27.9 ) 110% 229.2 198.9 15%
              
Interest expense, net 84.6 102.7 (18)% 268.3 339.5 (21)%
Income tax (benefit) expense from continuing operations (21.3 ) 12.0 NM 58.2 42.9 36%
Income tax expense (benefit) from discontinued operations and

cumulative effect of change in accounting principle 11.3 (5.8 ) NM 10.6 33.4 (68)%
Depreciation and amortization 112.0 116.7 (4)% 332.9 352.8 (6)%
EBITDA (1) $ 127.9 $ 197.7 (35)% $ 899.2 $ 967.5 (7)%
              
Net cash provided by operating activities 604.6 717.3 (16)%
Net cash used in investing activities (305.8 ) (185.4 ) 65%
Net cash used in financing activities (203.7 ) (584.5 ) (65)%
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  For each of our Company and Huntsman International, the following tables set forth certain items of (expense) income included in
EBITDA (dollars in millions):

Huntsman Corporation

Three Months Ended September 30, Nine Months Ended September 30,
2006 2005 2006 2005

Loss on early extinguishment of debt $ (14.5) $ (41.4) $ (14.5) $ (276.4)
Loss on accounts receivable securitization program (4.0) (2.8) (10.8) (7.5)
Amounts included in discontinued operations (133.4) (5.6) (102.2) 107.4
Cumulative effect of change in accounting principle — — — 5.9
Gain on sale of business/assets 0.8 — 93.2 —
Recoveries of property losses — — 8.8 —
Extraordinary gain on the acquisition of a business 7.2 — 57.7 —
          
Restructuring, impairment and plant closing (costs)

credits:
Polyurethanes — (0.9) 2.2 (5.0)



Materials and Effects (1.4) — (3.4) 0.6
Performance Products (1.1) (5.3) (0.7) (6.6)
Pigments 0.2 (9.6) (2.4) (26.9)
Polymers (0.7) (48.4) (5.0) (51.3)
Base Chemicals - Port Arthur outage — — (9.4) —
Base Chemicals - other (0.3) (2.4) (1.1) (2.4)
Corporate and other (0.2) — (0.2) —
Total restructuring, impairment and plant closing

costs (3.5) (66.6) (20.0) (91.6)
Total $ (147.4) $ (116.4) $ 12.2 $ (262.2)
 

Huntsman International

Three Months Ended September 30, Nine Months Ended September 30,
2006 2005 2006 2005

Loss on early extinguishment of debt $ (18.1) $ (45.3) $ (18.1) $ (121.3)
Loss on accounts receivable securitization program (4.0) (2.8) (10.8) (7.5)
Amounts included in discontinued operations (113.4) (5.6) (82.2) 107.4
Cumulative effect of change in accounting principle — — — 5.7
Gain on sale of business/assets 0.8 — 93.2 —
Recoveries of property losses — — 8.8 —
Extraordinary gain on the acquisition of a business 8.9 — 55.0 —
          
Restructuring, impairment and plant closing (costs)

credits:
Polyurethanes — (0.9) 2.2 (5.0)
Materials and Effects (1.4) — (3.4) 0.6
Performance Products (1.1) (5.3) (0.7) (6.6)
Pigments 0.2 (9.6) (2.4) (26.9)
Polymers (0.7) (48.4) (5.0) (51.3)
Base Chemicals - Port Arthur outage — — (9.4) —
Base Chemicals - other (0.3) (2.4) (1.1) (2.4)
Corporate and other (0.2) — (0.2) —
Total restructuring, impairment and plant closing

costs (3.5) (66.6) (20.0) (91.6)
Total $ (129.3) $ (120.3) $ 25.9 $ (107.3)
 

(1)           EBITDA is defined as net income (loss) before interest, income taxes, depreciation and amortization. We believe that EBITDA
enhances an investor’s understanding of our financial performance and our ability to satisfy principal and interest obligations with
respect to our indebtedness. However, EBITDA should not be considered in isolation or viewed as a substitute for net income, cash
flow from operations or other measures of performance as defined by GAAP. Moreover, EBITDA as used herein is not necessarily
comparable to other similarly titled measures of other companies due to potential inconsistencies in the method of calculation. Our
management uses EBITDA to assess financial performance and debt service capabilities. In assessing financial performance, our
management reviews EBITDA as a general indicator of economic performance compared to prior periods. Because EBITDA
excludes interest, income taxes, depreciation and amortization, EBITDA provides an indicator of general economic performance
that is not affected by debt restructurings, fluctuations in interest rates or effective tax rates, or levels of depreciation and
amortization. Accordingly, our management believes this type of measurement is useful for comparing general operating
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performance from period to period and making certain related management decisions. EBITDA is also used by securities analysts,
lenders and others in their evaluation of different companies because it excludes certain items that can vary widely across different
industries or among companies within the same industry. For example, interest expense can be highly dependent on a company’s
capital structure, debt levels and credit ratings. Therefore, the impact of interest expense on earnings can vary significantly among
companies. In addition, the tax positions of companies can vary because of their differing abilities to take advantage of tax benefits
and because of the tax policies of the various jurisdictions in which they operate. As a result, effective tax rates and tax expense
can vary considerably among companies. Finally, companies employ productive assets of different ages and utilize different
methods of acquiring and depreciating such assets. This can result in considerable variability in the relative costs of productive
assets and the depreciation and amortization expense among companies. Our management also believes that our investors use
EBITDA as a measure of our ability to service indebtedness as well as to fund capital expenditures and working capital
requirements. Nevertheless, our management recognizes that there are material limitations associated with the use of EBITDA in
the evaluation of our Company as compared to net income, which reflects overall financial performance, including the effects of
interest, income taxes, depreciation and amortization. EBITDA excludes interest expense. Because we have borrowed money in
order to finance our operations, interest expense is a necessary element of our costs and ability to generate revenue. Therefore, any
measure that excludes interest expense has material limitations. EBITDA also excludes taxes. Because the payment of taxes is a
necessary element of our operations, any measure that excludes tax expense has material limitations. Finally, EBITDA excludes
depreciation and amortization expense. Because we use capital assets, depreciation and amortization expense is a necessary
element of our costs and ability to generate revenue. Therefore, any measure that excludes depreciation and amortization expense



has material limitations. Our management compensates for the limitations of using EBITDA by using it to supplement GAAP
results to provide a more complete understanding of the factors and trends affecting the business than GAAP results alone. Our
management also uses other metrics to evaluate capital structure, tax planning and capital investment decisions. For example, our
management uses credit ratings and net debt ratios to evaluate capital structure, effective tax rate by jurisdiction to evaluate tax
planning, and payback period and internal rate of return to evaluate capital investments. Our management also uses trade working
capital to evaluate its investment in accounts receivable and inventory, net of accounts payable.

We believe that net income (loss) is the performance measure calculated and presented in accordance with GAAP that is most
directly comparable to EBITDA and that cash provided by operating activities is the liquidity measure calculated and presented in
accordance with GAAP that is most directly comparable to EBITDA.

For each of our Company and Huntsman International, the following tables reconcile EBITDA to net income and to net cash
provided by operations (dollars in millions):  
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Huntsman Corporation

Nine Months Ended Septmeber 30, Percent
2006 2005 Change

        
EBITDA $ 893.1 $ 815.8 9%
Depreciation and amortization (353.2) (372.9) (5)%
Interest expense, net (264.8) (341.8) (23)%
Income tax expense from continuing operations (16.0) (36.9) (57)%
Income tax expense from discontinued operations and cumulative effect of

change in accounting principle (10.5) (33.8) (69)%
Net income 248.6 30.4 718%
Cumulative effect of change in accounting principle, net of tax — (4.0) NM
Extraordinary gain on the acquisition of a business, net of tax (57.7) — NM
Equity in income of unconsolidated affiliates (2.6) (7.0) (63)%
Depreciation and amortization 353.2 372.9 (5)%
(Gain) loss on disposal of assets (92.4) 3.6 NM
Noncash restructuring, impairment and plant closing costs 16.8 40.8 (59)%
Loss on early extinguishment of debt 14.5 276.4 (95)%
Noncash interest (income) expense (5.9) 46.0 NM

Deferred income taxes 2.0 67.8 (97)%
Loss on pending disposal of discontinued operations 181.2 36.4 398%
Net unrealized (gain) loss on foreign currency transactions (8.7) 21.5 NM
Other, net 17.4 3.7 370%
Changes in operating assets and liabilities (55.5) (179.2) (69)%
Net cash provided by operating activites $ 610.9 $ 709.3 (14)%
 

NM-Not Meaningful

Huntsman International

Nine Months Ended September 30, Percent
2006 2005 Change

        
EBITDA $ 899.2 $ 967.5 (7)%
Depreciation and amortization (332.9) (352.8) (6)%
Interest expense, net (268.3) (339.5) (21)%
Income tax expense from continuing operations (58.2) (42.9) 36%
Income tax expense from discontinued operations and cumulative effect of

change in accounting principle (10.6) (33.4) (68)%
Net income 229.2 198.9 15%

Cumulative effect of change in accounting principle, net of tax — (4.2) NM
Extraordinary gain on the acquisition of a business, net of tax (55.0) — NM
Equity in income of unconsolidated affiliates (2.6) (7.0) (63)%
Depreciation and amortization 332.9 352.8 (6)%
(Gain) loss on disposal of assets (92.4) 3.6 NM
Noncash restructuring, impairment and plant closing costs 16.8 40.8 (59)%
Loss on early extinguishment of debt 18.1 121.3 (85)%
Noncash interest (income) expense (2.9) 40.6 NM
Deferred income taxes 44.2 73.9 (40)%
Loss on pending disposal of discontinued operations 161.2 36.4 343%
Net unrealized (gain) loss on foreign currency transactions (8.7) 21.5 NM



Other, net 17.5 12.0 46%
Changes in operating assets and liabilities (53.7) (173.3) (69)%
Net cash provided by operating activites $ 604.6 $ 717.3 (16)%
 

NM—Not Meaningful

Three Months Ended September 30, 2006 Compared to Three Months Ended September 30, 2005

For the three months ended September 30, 2006, we had a net loss of $83.3 million on revenues of $2,686.0 million compared to
a net loss of $29.9 million on revenues of $2,587.9 million for the 2005 period. For the three months ended September 30, 2006,
Huntsman International had a net loss of $58.7 million on revenues of $2,686.0
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million compared to a net loss of $27.9 million on revenues of $2,587.9 million for the 2005 period. The increase of $53.4 million in our
net loss and the increase of $30.8 million in Huntsman International’s net loss were the result of the following items:

·                                          Revenues for the three months ended September 30, 2006 increased by $98.1 million as compared with the 2005 period
due principally to the Textile Effects Acquisition on June 30, 2006, higher sales volumes in our Polyurethanes, Materials
and Effects and Pigments segments and higher average selling prices in our Polyurethanes, Materials and Effects,
Performance Products, Pigments, Polymers and Base Chemicals segments. This increase was partially offset by lower
sales volumes in our Performance Products, Polymers and Base Chemicals segments. For more information, see “—
Segment Analysis” below.

·                                          Our gross profit and the gross profit of Huntsman International for the three months ended September 30, 2006 decreased
by $30.8 million and $30.3 million, or 8% and 7%, respectively, as compared with the 2005 period. This decrease in gross
profit, which occurred in all of our segments, was mainly due to lower margins, as raw material and energy costs
increased more than average selling prices during the three months ended September 30, 2006 as compared with the 2005
period. For more information, see “—Segment Analysis” below.

·                                          Our operating expenses and the operating expenses of Huntsman International for the three months ended September 30,
2006 increased by $25.0 million and $27.3 million, respectively, as compared with the 2005 period. The increase was
primarily due to the Textile Effects Acquisition on June 30, 2006, offset by a reduction in operating expenses as a result
of the sale of our U.S. butadiene and MTBE business on June 27, 2006.

·                                          Restructuring, impairment and plant closing costs for the three months ended September 30, 2006 decreased to $3.5
million from $66.6 million in the 2005 period. For further information concerning restructuring activities, see “Note 6.
Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements (unaudited)
included elsewhere in this report.

·                                          Our net interest expense and the net interest expense of Huntsman International for the three months ended September
30, 2006 decreased by $17.7 million and $18.1 million, or 18%, respectively, as compared with the 2005 period. This
decrease was primarily due to lower average debt balances which resulted from the repayment of debt.

·                                          Our loss on early extinguishment of debt and the loss on early extinguishment of debt of Huntsman International for the
three months ended September 30, 2006 decreased by $26.9 million, and $27.2 million, or 65% and 60%, respectively, as
compared with the 2005 period, resulting from higher repayment of debt during 2005.

·                                          Our income tax expense decreased by $30.9 million to a benefit of $17.4 million for the three months ended September
30, 2006 as compared to an expense of $13.5 million for the same period in 2005. Huntsman International’s income tax
expense decreased by $33.3 million to a benefit of $21.3 million for the three months ended September 30, 2006 as
compared to an expense of $12.0 million for the same period in 2005. Our tax obligations are affected by the mix of
income and losses in the tax jurisdictions in which we operate. Our and Huntsman International’s tax expense decreased
largely due to the release of tax contingencies resulting from a favorable court decision, the release of valuation
allowances in the U.K. resulting from a change in judgment about the realizability of deferred tax assets and net decreases
in operating income in jurisdictions which record a tax benefit. For further information concerning taxes, see “Note 18.
Income Taxes” to our condensed consolidated financial statements (unaudited) included elsewhere in this report.

·                                          The loss from discontinued operations represents the operating results and loss on disposal of our European base
chemicals and polymers business and our TDI business. For further information, see “Note 3. Discontinued Operations”
in our condensed consolidated financial statements (unaudited) included elsewhere in this report.
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·                                          The extraordinary gain on the acquisition of a business represents the fair value of the net assets acquired in excess of
the purchase price paid for the textile effects business, after the values of all long-lived assets were reduced to zero. For
more information, see “Note 4. Business Disposition and Combination—Textile Effects Acquisition” in our condensed
consolidated financial statements (unaudited) included elsewhere in this report.

Nine Months Ended September 30, 2006 Compared to Nine Months Ended September 30, 2005

For the nine months ended September 30, 2006, we had net income of $248.6 million on revenues of $8,087.7 million compared
to net income of $30.4 million on revenues of $8,121.0 million for the 2005 period. For the nine months ended September 30, 2006,
Huntsman International had net income of $229.2 million on revenues of $8,087.7 million compared to net income of $198.9 million on
revenues of $8,121.0 million for the 2005 period. The increase of $218.2 million in our net income and the increase of $30.3 million in
Huntsman International’s net income were the result of the following items:

·                                          Revenues for the nine months ended September 30, 2006 decreased by $33.3 million as compared with the 2005 period
due principally to lower sales volumes in our Polyurethanes, Performance Products, Polymers and Base Chemicals
segments and lower average selling prices in our Pigments segment. This decrease was partially offset by increased sales
volumes in our Materials and Effects and Pigments segments and increased average selling prices in our Polyurethanes,
Materials and Effects, Performance Products, Polymers and Base Chemicals segments. For more information, see “—
Segment Analysis” below.

·                                          Our gross profit and the gross profit of Huntsman International for the nine months ended September 30, 2006 decreased
by $155.1 million and $156.7 million, or 11%, respectively, as compared with the 2005 period. This decrease in gross
profit, which occurred in all of our segments, was mainly due to lower margins, as raw material and energy costs
increased more than average selling prices during the nine months ended September 30, 2006 as compared with the 2005
period. For more information, see “—Segment Analysis” below.

·                                          Our operating expenses and the expenses of Huntsman International for the nine months ended September 30, 2006
decreased by $79.8 million and $77.2 million, respectively, primarily due to a $90.3 million gain on the sale of our U.S.
butadiene and MTBE business on June 27, 2006 and a resulting reduction in operating expenses, offset in part by an
increase in operating expenses related to the Textile Effects Acquisition on June 30, 2006.

·                                          Restructuring, impairment and plant closing costs for the nine months ended September 30, 2006 decreased to $20.0
million from $91.6 million in the 2005 period. For further information concerning restructuring activities, see “Note 6.
Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements (unaudited)
included elsewhere in this report.

·                                          Our net interest expense and Huntsman International’s net interest expense for the nine months ended September 30,
2006 decreased by $77.0 million and $71.2 million, or 23% and 21%, respectively, as compared with the 2005 period.
This decrease was primarily due to lower average debt balances which resulted from the repayment of debt.

·                                          Our loss on early extinguishment of debt and the loss on early extinguishment of debt of Huntsman International
decreased for the nine months ended September 30, 2006 by $261.9 million, and $103.2 million, or 95% and 85%,
respectively, as compared with the 2005 period, resulting from the repayment of debt during 2005 primarily from the
proceeds of our initial public offering and operating cash flows.

·                                          Our income tax expense decreased by $20.9 million to an expense of $16.0 million for the nine months ended September
30, 2006 as compared to an expense of $36.9 million for the same period in 2005.
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Huntsman International’s income tax expense increased by $15.3 million to an expense of $58.2 million for the nine
months ended September 30, 2006 as compared to an expense of $42.9 million for the same period in 2005. Our tax
obligations are affected by the mix of income and losses in the tax jurisdictions in which we operate. Our tax expense
decreased while pre-tax income increased largely due to the release of tax contingencies resulting from a favorable court
decision, the release of valuation allowances in the U.K. resulting from a change in judgment about the realizability of
deferred tax assets and net decreases in operating income in jurisdictions which record a tax benefit. Huntsman
International’s increased tax expense was due largely to increased pre-tax income offset by the release of tax
contingencies and the release of valuation allowances in the U.K. Additionally, on August 16, 2005, we completed the
Affiliate Mergers. Prior to the Affiliate Mergers, Huntsman International Holdings, including Huntsman International,
was treated as a partnership for U.S. federal income tax purposes and as such was generally not subject to U.S. income
tax, but rather income was taxed directly to its owners. After the Affiliate Mergers, Huntsman International is treated as a
corporate subsidiary and is subject to U.S. income tax. Therefore, the tax expense for the periods ended September 30,
2006 and September 30, 2005 are not comparable. For further information concerning taxes, see “Note 18. Income
Taxes” to our condensed consolidated financial statements (unaudited) included elsewhere in this report.

·                                          The loss from discontinued operations represents the operating results and loss on disposal of our European base
chemicals and polymers business and our TDI business. For further information, see “Note 3. Discontinued Operations”
in our condensed consolidated financial statements (unaudited) included elsewhere in this report.



·                                          The extraordinary gain on the acquisition of a business represents the fair value of the net assets acquired in excess of
the purchase price paid for the textile effects business, after the values of all long-lived assets were reduced to zero. For
more information, see “Note 4. Business Disposition and Combination—Textile Effects Acquisition” in our condensed
consolidated financial statements (unaudited) included elsewhere in this report.

·                                          In 2005, we changed the measurement date of our pension and postretirement benefit plans from December 31 to
November 30. The effect of the change in measurement date on the respective obligations and assets of the plan resulted
in a cumulative effect of a change in accounting principle credit for us of $4.0 million ($0.02 per diluted share), net of tax
of $1.9 million, and for Huntsman International of $4.2 million, net of tax of $1.5 million, recorded effective January 1,
2005.
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Segment Analysis

Three Months Ended September 30, 2006 Compared to Three Months Ended September 30, 2005

The following table sets forth the revenues and EBITDA for each of our operating segments (dollars in millions):

 Three Months Ended September 30,  Percent  

  2006  2005  Change  

Revenues:
Polyurethanes $ 885.4 $ 835.3 6%
Materials and Effects 551.1 289.5 90%
Performance Products 468.6 462.4 1%
Pigments 278.3 256.6 8%
Polymers 456.5 427.5 7%
Base Chemicals 150.7 458.8 (67)%
Eliminations (104.6) (142.2) (26)%

Total $ 2,686.0 $ 2,587.9 4%
        
Huntsman Corporation Segment EBITDA:

Polyurethanes $ 134.9 $ 193.7 (30)%
Materials and Effects 45.5 41.3 10%
Performance Products 35.7 25.5 40%
Pigments 26.3 22.6 16%
Polymers 32.1 (5.8) NM
Base Chemicals (114.9) 8.9 NM
Corporate and other (47.0) (83.8) (44)%

Total $ 112.6 $ 202.4 (44)%
        
Huntsman International Segment EBITDA:

Polyurethanes $ 134.9 $ 193.7 (30)%
Materials and Effects 45.5 41.3 10%
Performance Products 35.7 25.5 40%
Pigments 26.3 22.6 16%
Polymers 32.1 (5.8) NM
Base Chemicals (114.9) 8.9 NM
Corporate and other (31.7) (88.5) (64)%

Total $ 127.9 $ 197.7 (35)%

NM—Not Meaningful

Polyurethanes

For the three months ended September 30, 2006, Polyurethanes segment revenues increased by $50.1 million, or 6%, as
compared with the 2005 period. This increase was primarily a result of higher overall sales volumes. The overall sales volume increase
was due to a 16% increase in MDI sales volumes, partially offset by reduced MTBE sales volumes. The increase in MDI sales volumes
was driven by strong demand in all geographic markets. Average MDI selling prices declined by 3% as compared to the same period in
2005. Lower average MDI prices were due to pricing pressures in Asia and Europe, partially offset by positive movements in the
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Americas. Average MTBE selling prices during the three months ended September 30, 2006 declined sharply as compared to the
comparable period in 2005, primarily as a result of legislation which has significantly impacted the use of MTBE in the United States.



For the three months ended September 30, 2006, Polyurethanes segment EBITDA decreased by $58.8 million, or 30%, as
compared with the 2005 period. Segment EBITDA decreased predominantly as a result of lower MTBE margins, which were lower due to
higher raw material costs. During the three months ended September 30, 2006 and 2005, our Polyurethanes segment recorded
restructuring, impairment and plant closing costs of nil and $0.9 million, respectively. For further information concerning restructuring
activities, see “Note 6. Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements
(unaudited) included elsewhere in this report.

Materials and Effects

Materials and Effects segment revenues for the three months ended September 30, 2006 increased by $261.6 million, or 90%, as
compared to the same period in 2005. This increase is primarily due to the Textile Effects Acquisition on June 30, 2006. The textile
effects business contributed $227.6 million in revenue for the three months ended September 30, 2006, while advanced materials
revenues for the same period increased by $34.1 million, or 12%, as compared to the same period in 2005. Advanced materials revenues
increased in response to a 5% increase in sales volumes. Sales volumes in Europe and the U.S. increased as a result of improved demand
in most of our markets and the introduction of new product lines. Average selling prices increased primarily in our more competitive
markets, such as construction, coatings and wind, in response to higher raw materials and energy costs.

Materials and Effects segment EBITDA was $45.5 million for the three months ended September 30, 2006, an increase of 10%,
as compared to segment EBITDA of $41.3 million for the same period in 2005. Segment EBITDA increased primarily as a result of the
Textile Effects Acquisition on June 30, 2006. The textile effects business contributed $6.8 million to segment EBITDA for the three
months ended September 30, 2006, while segment EBITDA resulting from advanced materials operations decreased by $2.6 million, or
6%, as compared to the same period in 2005. The decrease in advanced materials EBITDA was primarily a result of a $5.4 million
increase in indirect costs and selling, general and administrative expenses, partially in support of new business development initiatives.
Contribution margins increased by $3.0 million due to higher volumes and average selling prices. In addition, during the three months
ended September 30, 2006 and 2005, our Materials and Effects segment recorded restructuring and plant closing charges of $1.4 million
and nil, respectively. For further information concerning restructuring activities, see “Note 6. Restructuring, Impairment and Plant Closing
Costs” to our condensed consolidated financial statements (unaudited) included elsewhere in this report.

Performance Products

For the three months ended September 30, 2006, Performance Products revenues increased by $6.2 million, or 1%, as compared
with the 2005 period. This increase primarily resulted from higher average selling prices for all major product lines, offset in part by
lower sales volumes in certain product lines. Overall, sales volumes decreased by 13%, principally due to lower sales of ethylene glycol
resulting from deteriorating market conditions, the impact of the fire at our Port Arthur, Texas manufacturing plant and lower sales of
certain surfactants. Stronger volume growth in our higher margin specialties business partially offset this reduction. Average selling prices
increased by 16% in response to higher raw material and energy costs and strong markets for our specialties products.

For the three months ended September 30, 2006, Performance Products segment EBITDA increased by $10.2 million, or 40%, as
compared with the 2005 period. The increase in segment EBITDA resulted primarily from the receipt of $6.0 million of insurance
proceeds related to property damage incurred as a result of the U.S. Gulf Coast storms of 2005 and lower restructuring expenses. During
the three months ended September 30, 2006 and 2005, our Performance Products segment recorded restructuring, impairment and plant
closing charges of $1.1 million and $5.3 million, respectively. For further information concerning restructuring activities, see “Note 6.
Restructuring,
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Impairment and Plant Closing Costs” to our condensed consolidated financial statements (unaudited) included elsewhere in this report.

Pigments

For the three months ended September 30, 2006, Pigments segment revenues increased by $21.7 million, or 8%, as compared
with the 2005 period. This increase resulted principally from a 5% increase in average selling prices and a 3% increase in sales volumes.
Sales volumes were higher primarily due to higher demand in Europe. Average selling prices increased primarily in Europe and Asia
because of stronger demand, and in Europe because of positive foreign currency exchange impacts on selling prices as the U.S. dollar
weakened against the relevant European currencies.

Pigments segment EBITDA for the three months ended September 30, 2006 increased by $3.7 million, or 16%, as compared with
the 2005 period, resulting primarily from lower restructuring, impairment and plant closing costs, offset somewhat by lower contribution
margins as increases in selling prices and sales volumes were more than offset by the impact of higher raw material and energy costs.
During the three months ended September 30, 2006 and 2005, our Pigments segment recorded restructuring, impairment and plant closing
credits of $0.2 million and costs of $9.6 million, respectively. For further information concerning restructuring activities, see “Note 6.
Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements (unaudited) included elsewhere in
this report.

Polymers

For the three months ended September 30, 2006, Polymers revenues increased by $29.0 million, or 7%, as compared with the
2005 period, mainly due to a 14% increase in average selling prices, offset in part by a 6% decrease in sales volumes. Average selling
prices increased primarily in response to higher raw materials and energy costs. Sales volumes were lower primarily due to decreased



customer demand for polyethylene and polypropylene.

For the three months ended September 30, 2006, Polymers segment EBITDA increased by $37.9 million as compared to the
2005 period. This increase in segment EBITDA resulted from increased average selling prices and lower restructuring, impairment, and
plant closing costs. During the three months ended September 30, 2006 and 2005, our Polymers segment recorded restructuring,
impairment and plant closing charges of $0.7 million and $48.4 million, respectively. For further information concerning restructuring
activities, see “Note 6. Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements
(unaudited) included elsewhere in this report.

Base Chemicals

Beginning in the third quarter of 2006, the operating results of our European base chemicals and polymers business are classified
as discontinued operations and, accordingly, the revenues of this business are excluded from the Base Chemicals segment revenues for all
periods presented. The EBITDA of our European base chemicals and polymers business is included in the Base Chemicals segment
EBITDA for all periods presented.

For the three months ended September 30, 2006, Base Chemicals revenues decreased by $308.1 million, or 67%, as compared
with the 2005 period. This decrease was mainly due to a 34% decrease in sales volumes, partially offset by a 34% increase in average
selling prices. The sales volume decrease was driven principally by a 51% decrease in sales volumes of olefins which resulted from the
fire at our Port Arthur, Texas manufacturing plant and the divestiture of our U.S. butadiene and MTBE business. For further discussion of
the fire, see “Note 17. Port Arthur, Texas Plant Fire” to our condensed consolidated financial statements (unaudited) included elsewhere
in this report. Average selling prices increased primarily in response to higher raw material and energy costs.

For the three months ended September 30, 2006, Base Chemicals segment EBITDA decreased by $123.8 million as compared
with the 2005 period. Segment EBITDA was negatively impacted by $161.2 million due to the impairment of our European base
chemicals and polymers business as a result of its pending sale. We also estimate that segment
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EBITDA was negatively impacted by approximately $66 million in the 2006 period due to lost olefins sales volumes related to the fire at
our Port Arthur, Texas manufacturing plant. During the three months ended September 30, 2006 and 2005, our Base Chemicals segment
recorded restructuring and impairment charges of $156.4 million and $7.0 million, respectively. For further information concerning
restructuring activities, see “Note 3. Discontinued Operations” and “Note 6. Restructuring, Impairment and Plant Closing Costs” to our
condensed consolidated financial statements (unaudited) included elsewhere in this report. Segment EBITDA from our European base
chemicals and polymers business was a loss of $112.6 million and a loss of $4.3 million for the three months ended September 30, 2006
and 2005, respectively.

Corporate and Other - Huntsman Corporation

Corporate and other items includes unallocated corporate overhead, foreign exchange gains and losses, loss on accounts
receivable securitization program, loss on the early extinguishment of debt, other non-operating income and expense, minority interest in
subsidiaries’ (income) loss and extraordinary gain on acquisition of a business and the impact of purchase accounting adjustments. For
the three months ended September 30, 2006, EBITDA from corporate and other items improved by $36.8 million to a loss of $47.0
million from a loss of $83.8 million for the 2005 period. The improvement primarily resulted from a decrease in expenses of $26.9
million related to the loss on early extinguishment of debt, an increase of $16.8 million in unallocated foreign currency gains, and an
extraordinary gain of $7.2 million related to the Textile Effects Acquisition, partially offset by a charge of $20.0 million for the
impairment of assets in connection with the announced sale of our European base chemicals and polymers business.

Corporate and Other - Huntsman International

Corporate and other items includes unallocated corporate overhead, foreign exchange gains and losses, loss on accounts
receivable securitization program, loss on the early extinguishment of debt, other non-operating income and expense, minority interest in
subsidiaries’ (income) loss and extraordinary gain on acquisition of a business. For the three months ended September 30, 2006, EBITDA
from corporate and other items improved by $56.8 million to a loss of $31.7 million from a loss of $88.5 million for the 2005 period. The
improvement primarily resulted from a decrease in expenses of $27.2 million related to the loss on early extinguishment of debt, an
increase of $16.8 million in unallocated foreign currency gains, and an extraordinary gain of $8.9 million related to the Textile Effects
Acquisition.
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Nine months ended September 30, 2006 Compared to Nine months ended September 30, 2005

The following table sets forth the revenues and EBITDA for each of our operating segments (dollars in millions):

Nine Months Ended September 30, Percent
2006 2005 Change



Revenues
Polyurethanes $ 2,619.6 $ 2,609.9 —
Materials and Effects 1,179.0 911.5 29%
Performance Products 1,479.0 1,517.4 (3)%
Pigments 813.1 787.5 3%
Polymers 1,349.7 1,249.3 8%
Base Chemicals 1,062.4 1,478.9 (28)%
Eliminations (415.1) (433.5) (4)%
Total $ 8,087.7 $ 8,121.0 —
        
Huntsman Corporation Segment EBITDA
Polyurethanes $ 474.6 $ 535.0 (11)%
Materials and Effects 114.3 135.5 (16)%
Performance Products 155.0 158.0 (2)%
Pigments 91.4 86.5 6%
Polymers 99.0 71.6 38%
Base Chemicals 47.1 252.0 (81)%
Corporate and other (88.3) (422.8) (79)%
Total $ 893.1 $ 815.8 9%
        
Huntsman International Segment EBITDA
Polyurethanes $ 474.6 $ 535.0 (11)%
Materials and Effects 114.3 135.5 (16)%
Performance Products 155.0 158.0 (2)%
Pigments 91.4 86.5 6%
Polymers 99.0 71.6 38%
Base Chemicals 47.1 252.0 (81)%
Corporate and other (82.2) (271.1) (70)%
Total $ 899.2 $ 967.5 (7)%
 

Polyurethanes

For the nine months ended September 30, 2006, Polyurethanes segment revenues increased by $9.7 million, as compared with
the 2005 period. This increase was primarily a result of 7% growth in MDI sales volumes, partially offset by lower volumes in MTBE and
a decline in MDI average selling prices. Lower average MDI selling prices were due to pricing pressures in Asia and Europe in response to
the expectation of new industry capacity. The increase in MDI sales volumes was driven mainly by strong growth in insulation-related
applications. MTBE revenues declined as slightly higher average selling prices were more than offset by a reduction in sales volumes as
we undertook efforts to improve PO/MTBE plant optimization by reducing our production of by-product MTBE.

For the nine months ended September 30, 2006, Polyurethanes segment EBITDA decreased to $474.6 million as compared with
$535.0 million for the 2005 period. The decrease resulted from lower sales volumes, largely MTBE and trade sales, coupled with lower
contribution margins, primarily in MTBE. MTBE contribution margins were lower due to the fact that raw material costs increased more
than average selling prices. Polyurethanes segment EBITDA was also impacted, in part, by lower losses from the discontinued TDI
operations of $42.0 million, a gain of $8.8 million in the 2006 period related to property loss recoveries and lower restructuring,
impairment and plant closing costs. During the nine months ended September 30, 2006, our Polyurethanes segment recorded a
restructuring, impairment and plant closing credit of $2.2 million as compared with a charge of $5.0 million in the 2005 period. For
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further information concerning restructuring activities, see “Note 6. Restructuring, Impairment and Plant Closing Costs” to our condensed
consolidated financial statements (unaudited) included elsewhere in this report.

Materials and Effects

Materials and Effects revenues for the nine months ended September 30, 2006 increased by $267.5 million, or 29%, as
compared to the same period in 2005. This increase is primarily due to the Textile Effects Acquisition on June 30, 2006. The textile
effects business contributed $227.6 million of revenue for the nine months ended September 30, 2006, while advanced materials revenues
for the same period increased by $39.9 million, or 4%, as compared to the same period in 2005. The increase in advanced materials
revenues was primarily attributable to a 6% increase in sales volumes, offset by lower average selling prices. Average selling prices were
lower in most markets in Europe and Asia and also decreased due to negative foreign currency exchange impacts as the U.S. dollar
strengthened against the relevant European currencies, but these effects were partially offset by higher selling prices in the Americas.
Sales volumes increased in all regions as a result of improved demand and the introduction of additional product lines.

Materials and Effects EBITDA for the nine months ended September 30, 2006 decreased by $21.2 million, or 16%, as compared
to the same period in 2005. The textile effects business contributed $5.5 million to segment EBITDA for the nine months ended
September 30, 2006, while advanced materials EBITDA for the same period decreased by $26.7 million, or 20%, as compared to the
same period in 2005. Advanced materials EBITDA decreased primarily due to increased operating expenses of $17.3 million, partially in
support of new business development initiatives, and in response to a negative foreign currency exchange impact. During the nine months



ended September 30, 2006, our Materials and Effects segment recorded restructuring, impairment and plant closing costs of $3.4 million
as compared with a credit of $0.6 million in the 2005 period. For further information concerning restructuring activities, see “Note 6.
Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements (unaudited) included elsewhere in
this report.

Performance Products

For the nine months ended September 30, 2006, Performance Products revenues decreased by $38.4 million, or 3%, as compared
with the 2005 period. This decrease was primarily a result of lower sales volumes in certain product lines, partially offset by higher
average selling prices for all major product lines. Overall, sales volumes decreased by 13%, principally due to lower sales of ethylene
glycol resulting from deteriorating market conditions, the impact of the fire at our Port Arthur, Texas manufacturing plant and lower sales
of certain surfactants. Average selling prices increased by 12% in response to higher raw material and energy costs and strong market
conditions for our specialties products.

For the nine months ended September 30, 2006, Performance Products segment EBITDA decreased by $3.0 million, or 2%, as
compared with the 2005 period. This decrease resulted primarily from lower earnings in ethylene glycol, partially offset by higher
earnings in our specialties business and lower restructuring costs. Higher raw material and energy prices were recovered through higher
average selling prices across all product lines, except ethylene glycol. During the nine months ended September 30, 2006 and 2005, our
Performance Products segment recorded restructuring, impairment and plant closing charges of $0.7 million and $6.6 million,
respectively. For further information concerning restructuring activities, see “Note 6. Restructuring, Impairment and Plant Closing Costs”
to our condensed consolidated financial statements (unaudited) included elsewhere in this report.

Pigments

For the nine months ended September 30, 2006, Pigments revenues increased by $25.6 million, or 3%, as compared with the
2005 period. The increase resulted principally from a 4% increase in sales volumes, offset slightly by a 1% decrease in average selling
prices. Sales volumes were higher primarily due to improved customer demand in Europe. Average selling prices decreased in Europe
primarily as a result of negative foreign currency exchange impacts on selling prices as the U.S. dollar strengthened against the relevant
European currencies.
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Pigments segment EBITDA for the nine months ended September 30, 2006 increased by $4.9 million, or 6%, as compared with
the 2005 period, resulting primarily from lower restructuring, impairment and plant closing costs, offset in part by lower contribution
margins related to higher raw material and energy costs. During the nine months ended September 30, 2006 and 2005, our Pigments
segment recorded restructuring, impairment and plant closing charges of $2.4 million and $26.9 million, respectively. For further
information concerning restructuring activities, see “Note 6. Restructuring, Impairment and Plant Closing Costs” to our condensed
consolidated financial statements (unaudited) included elsewhere in this report.

Polymers

For the nine months ended September 30, 2006, Polymers revenues increased by $100.4 million, or 8%, as compared with the
2005 period, mainly due to an 11% increase in average selling prices, offset in part by a 3% decrease in sales volumes. Average selling
prices were higher primarily due to tighter market conditions and in response to an increase in raw material and energy costs. Sales
volumes to outside customers decreased as a result of continued weak demand for our Australian styrenics and expandable polystyrene
products.

For the nine months ended September 30, 2006, Polymers segment EBITDA increased by $27.4 million, or 38%, as compared to
the 2005 period. This increase in segment EBITDA resulted from increased average selling prices and lower restructuring, impairment,
and plant closing costs. During the nine months ended September 30, 2006 and 2005, our Polymers segment recorded restructuring,
impairment and plant closing charges of $5.0 million and $51.3 million, respectively. For further information concerning restructuring
activities, see “Note 6. Restructuring, Impairment and Plant Closing Costs” to our condensed consolidated financial statements
(unaudited) included elsewhere in this report.

Base Chemicals

Beginning in the third quarter of 2006, the operating results of our European base chemicals and polymers business are classified
as discontinued operations and, accordingly, the revenues of this business are excluded from the Base Chemicals segment revenues for all
periods presented. The EBITDA of our European base chemicals and polymers business is included in the Base Chemicals segment
EBITDA for all periods presented.

For the nine months ended September 30, 2006, Base Chemicals revenues decreased by $416.5 million, or 28%, as compared
with the 2005 period. This decrease was mainly due to a 23% decrease in sales volumes, partially offset by a 20% increase in average
selling prices. The sales volume decrease was driven principally by 28% lower sales volumes of olefins which resulted from the fire at
our Port Arthur, Texas manufacturing plant, unplanned outages at our Jefferson County, Texas production facilities and the divestiture of
our U.S. butadiene and MTBE business on June 27, 2006. The Jefferson County outages resulted because we were unable to obtain
sufficient energy from a supplier following an outage at the supplier’s facility related to the 2005 Gulf Coast storms. Higher average
selling prices resulted primarily in response to higher raw material and energy costs.



For the nine months ended September 30, 2006, Base Chemicals segment EBITDA decreased by $204.9 million, or 81%, as
compared with the 2005 period. The decrease in segment EBITDA was due to lower contribution margins as raw material and energy
costs increased more than average selling prices, particularly in our U.K. operations. Higher restructuring, impairment and plant closing
costs, resulting principally from a $161.2 million impairment of our European Base chemicals and polymers business and $9.4 million of
asset write-offs related to the fire at our Port Arthur, Texas plant, also resulted in lower segment EBITDA. We estimate that segment
EBITDA was negatively impacted by approximately $110 million in the 2006 period due to lost olefins sales volumes related to the fire at
our Port Arthur, Texas plant. For further discussion of the fire, see “Note 17. Port Arthur, Texas Plant Fire” to our condensed
consolidated financial statements (unaudited) included elsewhere in this report. This decrease was partially offset by a $90.3 million gain
on the sale of our U.S. butadiene and MTBE business in the 2006 period. During the nine months ended September 30, 2006 and 2005,
our Base Chemicals segment recorded restructuring and impairment charges of $167.1 million and $11.3 million, respectively. For further
information concerning restructuring activities, see “Note 3. Discontinued Operations” and “Note 6. Restructuring, Impairment and Plant
Closing Costs” to our condensed consolidated financial statements (unaudited) included elsewhere in this report. EBITDA from our
European base
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chemicals and polymers business was a loss of $77.7 million compared to earnings of $158.5 million for the nine months ended
September 30, 2006 and 2005, respectively.

Corporate and Other - Huntsman Corporation

Corporate and other items includes unallocated corporate overhead, foreign exchange gains and losses, loss on accounts
receivable securitization program, loss on the early extinguishment of debt, other non-operating income and expense, minority interest in
subsidiaries’ (income) loss, the extraordinary gain on acquisition of a business, cumulative effect of a change in accounting principle and
the impact of purchase accounting adjustments. For the nine months ended September 30, 2006, EBITDA from corporate and other items
improved by $334.5 million to a loss of $88.3 million from a loss of $422.8 million for the 2005 period. The improvement primarily
resulted from a decrease in expenses of $261.9 million related to the loss on early extinguishment of debt, an increase of $48.5 million in
unallocated foreign currency gains and an extraordinary gain of $57.7 million related to the Textile Effects Acquisition, partially offset by
a charge of $20.0 million for the impairment of assets in connection with the announced sale of our European base chemicals and
polymers business.

Corporate and Other - Huntsman International

Corporate and other items includes unallocated corporate overhead, foreign exchange gains and losses, loss on accounts
receivable securitization program, loss on the early extinguishment of debt, other non-operating income and expense, minority interest in
subsidiaries’ (income) loss, the extraordinary gain on acquisition of a business and cumulative effect of a change in accounting principle.
For the nine months ended September 30, 2006, EBITDA from corporate and other items improved by $188.9 million to a loss of $82.2
million from a loss of $271.1 million for the 2005 period. The improvement primarily resulted from a decrease in expenses of $103.2
million related to the loss on early extinguishment of debt, an increase of $48.5 million in unallocated foreign currency gains and an
extraordinary gain of $55.0 million related to the Textile Effects Acquisition.

Liquidity and Capital Resources

The following is a discussion of our liquidity and capital resources. Pursuant to General Instructions H(1)(a) and (b) of Form 10-
Q, Huntsman International is filing this report with a reduced disclosure format.

Cash

Net cash provided by operating activities for the nine months ended September 30, 2006 and 2005 was $610.9 million and
$709.3 million, respectively. The decrease in cash provided by operations was primarily attributable to a decrease in income from
discontinued operations, partially offset by a decrease in interest expense and a loss on early extinguishment of debt, as described in
“Results of Operations” above.

Net cash used in investing activities for the nine months ended September 30, 2006 and 2005 was $295.0 million and $219.1
million, respectively. During the nine months ended September 30, 2006 and 2005, we invested $327.0 million and $202.0 million,
respectively, in capital expenditures. The increase in 2006 capital expenditures was largely attributable to increased spending on our
LDPE facility under construction at Wilton, U.K. During the nine months ended September 30, 2006, we spent $130.1 million on the
construction of our Wilton, U.K. LDPE facility as compared to $12.9 million for the 2005 period. Also during the nine months ended
September 30, 2006, we acquired the textile effects business for $173.2 million, net of cash acquired, sold our U.S. butadiene and MTBE
business for $274.0 million, of which $192.0 million was paid at closing, $7.9 million was received during the third quarter of 2006 and
$4.1 million was received in October 2006, while the additional $70.0 million will be payable after closing, if certain conditions are met.
For more information, see “Note 4. Business Disposition and Combination—Sale of U.S. Butadiene and MTBE Business” to our
condensed consolidated financial statements (unaudited) included elsewhere in this report. In 2005, in connection with the initial public
offering of our 5% mandatory convertible preferred stock, we prefunded our dividend obligations through the mandatory conversion date
of February 16, 2008 with investments in government securities of $40.9 million. As reflected in financing activities, we used $10.8
million and $7.2 million of these government securities to pay dividends during the nine months ended September 30, 2006 and 2005,
respectively.
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Net cash used in financing activities for the nine months ended September 30, 2006 was $214.8 million as compared with $531.0
million in the 2005 period. This decrease in net cash used by financing activities is mainly a result of net repayments of debt during the
nine months ended September 30, 2005 of $1,899.3 million, primarily as a result of our initial public offering of common stock and
mandatory convertible preferred stock in the first quarter of 2005. As a result of our initial public offering, we received $1,491.9 million
of net proceeds. Also, during the nine months ended September 30, 2005, we used approximately $109.0 million to pay premiums
associated with repayment of indebtedness. During the nine months ended September 30, 2006, we had net repayments under our debt
arrangements of $194.4 million and used $12.5 million to pay premiums associated with repayment of indebtedness.

Changes in Financial Condition

The following information summarizes our working capital position as of September 30, 2006 (after giving effect to the sale of
our U.S. butadiene and MTBE business, the classification of our European base chemicals and polymers business as held for sale and the
Textile Effects Acquisition) and December 31, 2005 (dollars in millions):

 September 30,  U.S. Butadiene  European Base Textile  December 31, Increase Percent
  2006  and MTBE(1)  Chemicals and Polymers Effects Subtotal  2005 (Decrease) Change

Current assets:
Cash and cash

equivalents $ 245.8 $ — $ — $ (65.3 ) $ 180.5 $ 142.8 $ 37.7 26 %
Accounts receivable,

net 1,415.4 48.2 186.1 (233.5 ) 1,416.2 1,482.6 (66.4 ) (4 )%
Inventories, net 1,422.2 20.0 187.3 (229.6 ) 1,399.9 1,309.2 90.7 7 %
Prepaid expenses 73.0 — 20.1 (2.9 ) 90.2 46.2 44.0 95 %
Deferred income

taxes 59.3 — — (25.6 ) 33.7 31.2 2.5 8 %
Other current assets 134.2 — 8.4 (67.6 ) 75.0 84.0 (9.0 ) (11 )%
Current assets held

for sale 401.9 — (401.9 ) — — — — —
Total current assets 3,751.8 68.2 — (624.5 ) 3,195.5 3,096.0 99.5 3 %
                  
Current liabilities:
Accounts payable 1,046.8 45.3 183.3 (141.2 ) 1,134.2 1,093.5 40.7 4 %
Accrued liabilities 601.3 — 131.3 (87.9 ) 644.7 747.2 (102.5 ) (14 )%
Deferred income

taxes 24.3 — 8.6 (27.6 ) 5.3 2.4 2.9 121 %
Current portion of

long-term debt 226.8 — — — 226.8 44.6 182.2 409 %
Current liablilites

held for sale 323.2 — (323.2 ) — — — — —
Total current

liabilities 2,222.4 45.3 — (256.7 ) 2,011.0 1,887.7 123.3 7 %
Working capital $ 1,529.4 $ 22.9 $ — $ (367.8 ) $ 1,184.5 $ 1,208.3 $ (23.8 ) (2 )%
 

(1)           Represents December 31, 2005 balances.

During the nine months ended September 30, 2006, our working capital position was significantly impacted by the three
transactions referenced above. Excluding these transactions, our working capital decreased by $23.8 million as a result of the net impact
of the following significant changes:

·                  The increase in cash and cash equivalents of $37.7 million resulted from the matters identified in the Consolidated Statements
of Cash Flows contained in our condensed consolidated financial statements (unaudited) included elsewhere in this report.

·                  Inventories increased $90.7 million primarily due to an increase in raw materials costs.

·                  The increase in prepaid expenses of $44.0 million was mainly attributable to an increase in prepaid insurance.
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·                  Accrued liabilities decreased by $102.5 million due primarily to lower income and other taxes payable, payroll, accrued
interest and rebate accruals.

·                  Current portion of long-term debt increased by $182.2 million primarily due to an increase in the current classification of
$55.6 million of non-recourse debt in our Australian subsidiaries that becomes due in August 2007, $34.5 million of insurance
premium financing, $21.1 million of Term Loan debt and $69.0 million of borrowings under our Revolving Facility.

Debt and Liquidity

During 2005, we completed a series of transactions designed to simplify our consolidated group’s financing and public reporting
structure, to reduce our cost of borrowings and to facilitate other organizational efficiencies. On February 16, 2005, we completed our
initial public offering of common and mandatory convertible preferred stock that resulted in approximately $1.5 billion in net proceeds,
substantially all of which were used to repay indebtedness. On August 16, 2005, we completed the Huntsman LLC Merger and on



December 20, 2005 we completed the Huntsman Advanced Materials Minority Interest Transaction. As a result of these transactions, we
now operate all of our businesses through Huntsman International and substantially all of our debt obligations are obligations of
Huntsman International and/or its subsidiaries.

Subsidiary Debt

With the exception of our guarantees of certain debt of our Chinese joint ventures and certain indebtedness incurred from time to
time to finance certain insurance premiums, we have no direct debt or guarantee obligations. Substantially all of our debt has been
incurred by our subsidiaries (primarily Huntsman International); such debt is non-recourse to us and we have no contractual obligation to
fund our subsidiaries’ respective operations.

Credit Facilities

As of September 30, 2006, our Senior Credit Facilities consisted of (i) the $650 million Revolving Facility, (ii) the
$1,991.5 million Dollar Term Loan, and (iii) the €91.2 million ($115.9 million) Euro Term Loan. As of September 30, 2006, there were
$69.0 million borrowings outstanding under the Revolving Facility, and we had $39.4 million in U.S. dollar equivalents of letters of credit
and bank guarantees issued and outstanding under the Revolving Facility. As of September 30, 2006, the weighted average interest rate on
our Senior Credit Facilities was approximately 7%, excluding the impact of interest rate hedges.

On August 1, 2006, we made a voluntary repayment of $50.0 million U.S. dollar equivalents on our Term Loans ($47.3 million
on the Dollar Term Loan and €2.2 million on the Euro Term Loan) with available liquidity.

We entered into the June 30, 2006 Amendment to our Senior Credit Facilities to provide for an additional $100 million of
borrowings under the Dollar Term Loan. We borrowed the additional amounts under the Dollar Term Loan on July 14, 2006 and, on July
24, 2006, used the proceeds to redeem all of our $100 million outstanding senior floating rate notes due 2011 (the “2011 Senior Floating
Rate Notes”) at a call price of 104.0% of the aggregate principal amount thereof. The June 30, 2006 Amendment also modified certain
other provisions in our Senior Credit Facilities, including certain financial covenants.
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Secured Notes

On August 16, 2005, in connection with the Huntsman LLC Merger, Huntsman International entered into supplemental
indentures under which it assumed the obligations of Huntsman LLC under its outstanding 11.625% senior secured notes due 2010 (the
“2010 Secured Notes”). As of September 30, 2006, Huntsman International had outstanding $296.0 million aggregate principal amount
($293.9 million book value and $455.4 million original aggregate principal amount) of the 2010 Secured Notes, which are redeemable
after October 15, 2007 at 105.813% of the principal amount thereof, declining ratably to par on and after October 15, 2009. Interest on the
2010 Secured Notes is payable semiannually in April and October of each year.

Senior Notes

As of September 30, 2006, Huntsman International had outstanding $250.0 million aggregate principal amount ($252.3 million
book value) 9.875% 2009 Senior Notes that were issued at a premium. The 2009 Senior Notes are unsecured obligations. Interest on the
2009 Senior Notes is payable semiannually in March and September and these notes are redeemable after March 1, 2006 at 104.937% of
the original aggregate principal amount thereof, declining ratably to par on and after March 1, 2008. On July 13, 2006, Huntsman
International entered into a transaction to repurchase $37.5 million of its 2009 Senior Notes at a price of 105% of the aggregate principal
amount thereof. In addition, on August 14, 2006 and on September 20, 2006, we completed redemptions of $62.5 million and $100.0
million, respectively, of the 2009 Senior Notes at a call price of 104.937% plus accrued interest. We funded these redemptions from
available liquidity, including from cash, borrowings under our Revolving Facility and issuance of commercial paper under our off balance
sheet A/R Securitization Program

As of September 30, 2006, Huntsman International had outstanding $198.0 million ($300 million original aggregate principal
amount) of 11.5% senior unsecured fixed rate notes due 2012 (the “2012 Senior Fixed Rate Notes”). Interest on the 2012 Senior Fixed
Rate Notes is payable semiannually in January and July of each year. The 2012 Senior Fixed Rate Notes are redeemable after July 15,
2008 at 105.75% of the principal amount thereof, declining ratably to par on and after July 15, 2010.

As provided for in the June 30, 2006 Amendment and as noted above, on July 14, 2006 we borrowed an additional $100 million
under the Dollar Term Loan and, on July 24, 2006, redeemed in full the outstanding 2011 Senior Floating Rate Notes at 104.0% of the
principal amount thereof outstanding.

Subordinated Notes

As of September 30, 2006, we had outstanding $175.0 million 7.375% 2015 Subordinated Notes and €135.0 million
($171.5 million) 7.5% 2015 Subordinated Notes. The 2015 Subordinated Notes are redeemable on or after January 1, 2010 at 103.688%
and 103.750%, respectively, of the principal amount thereof, declining ratably to par on and after January 1, 2013. Under the terms of a
registration rights agreement among Huntsman International, the subsidiary guarantors and the initial purchasers of the 2015 Subordinated
Notes, we were required to complete an exchange offer for the 2015 Subordinated Notes on or before September 11, 2005. Because we
did not complete the exchange offer by this date, we were required to pay additional interest on the 2015 Subordinated Notes at a rate of
0.25% per year for the first 90-day period following this date, and this rate increased by an additional 0.25% for each subsequent 90-day



period, up to a maximum of 1.0%. As of September 30, 2006, we were paying an additional 1.0% on the 2015 Subordinated Notes and
had paid a total of $2.4 million in additional interest. Additional interest will cease to accrue upon the earlier of the completion of the
exchange offer or December 17, 2006. Since we are not able to complete the exchange offer before this date, we have withdrawn the
registration statement relating to the exchange offer.

As of September 30, 2006, we also had outstanding $366.1 million ($600 million original aggregate principal amount) and
€372.0 million ($472.7 million) (€450 million original aggregate principal amount) 10.125% 2009 Subordinated Notes. As of September
30, 2006, the 2009 Subordinated Notes have an unamortized premium of $3.3 million and, as of July 1, 2006, are redeemable at
101.688% declining to par on and after July 1, 2007.
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On November 13, 2006, we completed the New Subordinated Notes Offering consisting of €400 million ($508.0 million)
6.875% euro-denominated 2013 Subordinated Notes and $200 million 7.875% U.S. dollar-denominated 2014 Subordinated Notes. We
intend to use the estimated net proceeds of approximately $699 million to redeem all (approximately $366 million) of our outstanding
U.S. dollar-denominated 10.125% 2009 Subordinated Notes and a portion (approximately €258 million) of our outstanding euro-
denominated 10.125% 2009 Subordinated Notes. The call price of the 2009 Subordinated Notes is 101.688% plus accrued interest. As a
result of the redemption of the 2009 Subordinated Notes, which is expected to be completed on December 1, 2006, we expect to record a
loss on early extinguishment of debt in the fourth quarter of 2006 of approximately $12 million, and we expect to reduce our annual
interest expense by approximately $17 million.

The 2013 Subordinated Notes are redeemable on or after November 15, 2009 at 105.156%, declining ratably to par on or after
November 15, 2012. The 2014 Subordinated Notes are redeemable on or after November 15, 2012. The New Subordinated Notes are
unsecured and interest is payable semiannually on November 15 and May 15 of each year. The indentures governing the New
Subordinated Notes contain covenants relating to, among other things, the incurrence of debt, limitations on asset sales, limitations on
distributions and limitations on affiliate transactions. The indentures also contain change of control provisions requiring us to offer to
repurchase the New Subordinated Notes upon a change of control. The New Subordinated Notes are guaranteed by the same guarantors
as our outstanding notes.

As of September 30, 2006, we had outstanding a combined total of $541.1 million and €507.0 million ($644.2 million)
Subordinated Notes, plus $3.3 million of unamortized premium. Interest on the 2009 Subordinated Notes and the 2015 Subordinated
Notes is payable semiannually in January and July of each year.

Other Debt

We maintain a $25.0 million multicurrency European Overdraft Facility used for the working capital needs for our European
subsidiaries. As of September 30, 2006, there were no borrowings outstanding under the European Overdraft Facility.

In January 2003, Huntsman International entered into two related joint venture agreements to build MDI production facilities
near Shanghai, China. SLIC, our manufacturing joint venture with BASF AG and three Chinese chemical companies, operates three
plants that manufacture MNB, aniline and crude MDI. We effectively own 35% of SLIC and it is an unconsolidated affiliate. HPS, our
splitting joint venture with Shanghai Chlor-Alkali Chemical Company, Ltd, operates a plant that manufactures pure MDI, polymeric MDI
and MDI variants. We own 70% of HPS and it is a consolidated affiliate.

HPS has obtained secured loans for the construction of its MDI production facility. This debt consists of various committed loans
in the aggregate amount of approximately $121 million. As of September 30, 2006, HPS had $20.5 million outstanding in U.S. dollar
borrowings and 350.0 million in RMB borrowings ($44.3 million) under these facilities. The interest rate on these facilities is LIBOR plus
0.48% for U.S. dollar borrowings and 90% of the Peoples Bank of China rate for RMB borrowings. As of September 30, 2006, the
interest rate was approximately 5.8% for U.S. dollar borrowings and 5.0% for RMB borrowings. The loans are secured by substantially
all the assets of HPS and will be repaid in 16 semiannual installments beginning no later than September 30, 2007. We have guaranteed
70% of any amount due and unpaid by HPS under the loans described above (except for the VAT facility, which is not guaranteed). Our
guarantees remain in effect until HPS has commenced production of at least 70% of capacity for at least 30 days and achieved a debt
service cost ratio of at least 1.5:1. Our Chinese MDI joint ventures are unrestricted subsidiaries under the Senior Credit Facilities and
under the indentures governing our outstanding notes. HPS commenced operations on June 30, 2006.

Our Australian subsidiaries maintain credit facilities that had an aggregate outstanding balance of A$78.4 million ($58.8 million)
as of September 30, 2006. These facilities are non-recourse to us and bear interest at the Australian index rate plus a margin of 2.9%. As
of September 30, 2006, the interest rate for these facilities was 9.1%. The Australian credit facilities mature in August 2007 and all
borrowings under such facilities have been classified as current portion of debt.

In July 2006, in conjunction with our annual renewal of property and liability insurance programs, we financed substantially all
of our premiums for the 2006/2007 renewal period and at such date Huntsman International entered into notes payable in the amount of
$65.6 million due in the next twelve months. As of September 30, 2006, the outstanding amount due under these notes is $55.1 million.
Insurance premium financings are generally secured by the unearned premiums under such policies.

Compliance with Covenants

Our management believes that we are in compliance with the covenants contained in the agreements governing the Senior Credit
Facilities, the A/R Securitization Program and the indentures governing our notes.
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Short-Term and Long-Term Liquidity

We depend upon our credit facilities and other debt instruments to provide liquidity for our operations and working capital needs.
As of September 30, 2006, we had approximately $808.9 million of combined cash and combined unused borrowing capacity, consisting
of $245.8 million in cash, $541.6 million in availability under our Revolving Facility, $15.0 million attributable to our European
Overdraft Facility and approximately $6.5 million in availability under our A/R Securitization Program. With the expected sale of our
European base chemicals and polymers business, we anticipate that our availability under our $500 million A/R Securitization Program
will be negatively impacted during several months of the year when our receivables under the program are expected to be seasonally low,
such as near year end and late summer. We anticipate this impact to be approximately $50 million during such periods.

As a result of the fire damage at our Port Arthur, Texas facility that occurred on April 29, 2006, we have experienced a
temporary decline in working capital as it relates to this facility. As of September 30, 2006, we believe this decline in working capital
improved liquidity by approximately $40 million, and we expect our working capital to return to normal operating levels at the time the
facility is restarted.

We carry normal and customary insurance coverage for property damage and business interruption. With respect to coverage for
the outage caused by the fire damage at our Port Arthur, Texas facility, the deductible for property damage is $10 million, while business
interruption coverage does not apply for the first 60 days. We are filing claims under our insurance policies for property damage and
business interruption. We currently estimate that the total cost to repair and replace damaged equipment, including costs for a required
turnaround and inspection, will be approximately $130 million. For the nine months ended September 30, 2006, we estimate that we have
incurred approximately $10.7 million of related expenses, and we recorded a corresponding receivable. As of September 30, 2006, we
have also recorded a receivable of $20.7 million for the probable recovery of fixed costs. We will continue to incur certain fixed costs
during the business interruption period and certain other costs to respond and clean up the facility. We expect to record receivables for
anticipated recoveries of such costs to the extent these costs are incurred, net of deductibles. Any insurance recoveries received in excess
of costs already incurred, for which receivables are recorded, are expected to be recorded as income in the period of receipt. Through
September 30, 2006, we estimate that our business interruption lost profits were $142.3 million, and we estimate that $91.1 million of
such lost profits were incurred after the 60 day deductible period. Although we can provide no assurances, we expect to receive interim
partial progress payments from our insurers beginning late in the fourth quarter of 2006. Nevertheless, we expect to receive most of the
insurance proceeds in 2007. While we can provide no assurances, on a preliminary basis, we expect to restart the Port Arthur, Texas
facility late in the second quarter of 2007.

We have filed claims under our insurance policies for the recovery of damages, including for property damage and business
interruption, resulting from the 2005 U.S. Gulf Cost storms. Our insurers have agreed to an interim progress payment of $12.5 million. As
of September 30, 2006, we have received $1.5 million and have recorded receivables for the remaining $11.0 million. We expect to
collect this amount prior to year end. While we can provide no assurances that we will recover additional damages, we anticipate
obtaining additional partial recoveries, net of insurance deductibles, until final settlement of the claims are reached with our insurers. Any
such recoveries in excess of previously recorded receivables will be recorded as other operating income.

In connection with the sale of our U.S. butadiene and MTBE business, a portion ($70 million) of the purchase price will be
payable to us after the restart of our Port Arthur, Texas facility that was damaged by fire and the related resumption of crude butadiene
supply, provided that we achieve certain intermediate steps toward restarting the facility within 30 months of the sale.

We recently finalized the working capital settlement of $12.0 million related to the sale of our U.S. butadiene and MTBE
business. As of September 30, 2006, we had received $7.9 million of the settlement amount, and we recorded a receivable of $4.1 million
for the remaining amount, which we received in October 2006. We are currently finalizing the working capital settlement related to the
Textile Effects Acquisition. As of September 30, 2006, we had recorded a receivable for the working capital settlement of $21.4 million
related to the Textile Effects Acquisition. We expect the working capital settlement amounts to be collected during the fourth quarter of
2006.

As discussed in “—Recent Developments—Announced Divestiture of European Base Chemicals and Polymers Business” above,
we expect to close the announced sale of our European base chemicals and polymers business to SABIC by the end of 2006 for an
aggregate purchase price of $700 million in cash plus the assumption by the purchaser of approximately $126 million in unfunded
pension liabilities. We intend to use the net proceeds to redeem in full the remaining $250 million outstanding principal amount of our
9.875% 2009 Senior Notes and to repay a portion of the debt under our Senior Credit Facilities.

We believe our current liquidity, together with funds generated by our businesses, is sufficient to meet the short-term and long-
term needs of our businesses, including funding operations, making capital expenditures and servicing our debt obligations in the ordinary
course.

Capital Expenditures

Excluding capital expenditures relating to the fire damage at our Port Arthur, Texas facility discussed below, we expect to spend
between approximately $500 million and $550 million on capital projects in 2006, including approximately $200 million in capital
expenditures on our LDPE facility at Wilton, U.K. (which will be sold as part of the sale of our European base chemicals and polymers
business). We incurred approximately $40 million in capital expenditures associated with the LDPE project prior to 2006. We expect to
finance our capital expenditure commitments through a combination of cash flows from operations and financing arrangements. With
respect to expenditures related to the fire damage at our Port Arthur, Texas facility, based on preliminary inspection and review, we
estimate that the costs to repair and replace damaged equipment will be approximately $130 million.

Capital expenditures for the nine months ended September 30, 2006 were $327.0 million as compared with $202.0 million in the
2005 period. The increase in capital expenditures in the 2006 period was largely attributable to increased capital expenditures at our
Wilton, U.K. LDPE project which had approximately $130.1 million in capital spending during the nine months ended September 30,
2006 as compared to approximately $12.9 million spent in the comparable period in 2005. During the nine months ended September 30,



2006, we completed our equity investments in HPS, our consolidated Chinese joint venture, and SLIC, our unconsolidated Chinese joint
venture, and during 2006, funded approximately $15 million as equity in HPS and $14 million as equity in SLIC. HPS commenced
operations on June 30, 2006 and SLIC commenced operations during the third quarter of 2006.
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Off-Balance Sheet Arrangements

Receivables Securitization

For a discussion of our A/R Securitization Program, see “Note 9. Securitization of Accounts Receivable” to our condensed
consolidated financial statements (unaudited) included elsewhere in this report and incorporated herein by reference.

Financing of Chinese MDI Facilities

On September 19, 2003, our Chinese joint ventures, HPS and SLIC, obtained secured financing for the construction of
production facilities. Details concerning HPS’s financing are described in “—Debt and Liquidity—Other Debt” above. SLIC obtained
various committed loans in the aggregate amount of approximately $229 million in U.S. dollar equivalents. As of September 30, 2006,
there were $87.7 million outstanding in U.S. dollar borrowings and 1,015.9 million in outstanding RMB ($128.6 million) borrowings
under these facilities. The interest rate on these facilities is LIBOR plus 0.48% for U.S. dollar borrowings and 90% of the Peoples Bank of
China rate for RMB borrowings. The loans are secured by substantially all the assets of SLIC and will be paid in 16 semiannual
installments, beginning not later than June 30, 2007. We unconditionally guarantee 35% of any amounts due and unpaid by SLIC under
the loans described above (except for a $1.5 million VAT facility which is not guaranteed). Our guarantee remains in effect until SLIC
has commenced production of at least 70% of capacity for at least 30 days and achieved a debt service coverage ratio of at least 1:1. SLIC
commenced operations in the third quarter of 2006.

Restructuring, Impairment and Plant Closing Costs

For a discussion of restructuring, impairment and plant closing costs, see “Note 6. Restructuring, Impairment and Plant Closing
Costs” to our condensed consolidated financial statements (unaudited) included elsewhere in this report and incorporated herein by
reference.

Legal Proceedings

For a discussion of legal proceedings, see “Note 13. Commitments and Contingencies—Legal Matters” to our condensed
consolidated financial statements (unaudited) included elsewhere in this report and incorporated herein by reference.

Environmental, Health and Safety Matters

For a discussion of environmental, health and safety matters, see “Note 14. Environmental, Health and Safety Matters” to our
condensed consolidated financial statements (unaudited) included elsewhere in this report and incorporated herein by reference.

Recently Issued Accounting Pronouncements

For a discussion of recently issued accounting pronouncements, see “Note 2. Recently Issued Accounting Pronouncements” to
our condensed consolidated financial statements (unaudited) included elsewhere in this report and incorporated herein by reference.

Critical Accounting Policies

There have been no changes in the second quarter of 2006 with respect to our critical accounting policies as presented in
Management’s Discussion and Analysis of Financial Condition and Results of Operations for the year ended December 31, 2005 included
in our 2005 Annual Report on Form 10-K.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

 We are exposed to market risk, including changes in currency exchange rates, interest rates and certain commodity prices. To
manage the volatility relating to these exposures, from time to time, we enter into various derivative transactions. We hold and issue
derivative financial instruments for economic hedging purposes only. For further discussion of our derivative instruments and hedging
activities, see “Note 8. Derivatives and Hedging Activities” to our condensed consolidated financial statements (unaudited) included
elsewhere in this report.

Currency Exchange Rates

Our cash flows and earnings are subject to fluctuations due to exchange rate variation. Our sales prices are typically denominated
in euros or U.S. dollars. From time to time, we may enter into foreign currency derivative instruments to minimize the short-term impact
of movements in foreign currency rates. Where practicable, we generally net multicurrency cash balances among our subsidiaries to help
reduce exposure to foreign currency exchange rates. Certain other exposures may be managed from time to time through financial market
transactions, principally through the purchase of spot or forward foreign exchange contracts (generally with maturities of nine months or
less). We do not hedge our currency exposures in a manner that would eliminate the effect of changes in exchange rates on our cash flows
and earnings. Our A/R Securitization Program in certain circumstances requires that we enter into forward foreign currency hedges
intended to hedge currency exposures.
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During the quarter ended September 30, 2006, we entered into foreign currency instruments to minimize the foreign currency
impact on forecasted capital expenditures payable in Singapore Dollars associated with the construction of our polyetheramine
manufacturing facility in Singapore. The notional amount of these derivative instruments is approximately 25 million Singapore Dollars,
and these instruments extend through April of 2007. These contracts are not designated as hedges for financial reporting purposes and are
recorded at fair value.

A significant portion of our debt is denominated in euros. We also finance certain of our non-U.S. subsidiaries with
intercompany loans that are, in some cases, denominated in currencies other than the entities’ functional currency. We manage the net
foreign currency exposure created by this debt through various means, including cross-currency swaps, the designation of certain
intercompany loans as permanent loans because they are not expected to be repaid in the foreseeable future (“Permanent Loans”) and the
designation of certain debt and swaps as hedges.

Foreign currency transaction gains and losses on intercompany loans that are not designated as Permanent Loans are recorded in
earnings. Foreign currency transaction gains and losses on intercompany loans that are designated Permanent Loans are recorded in other
comprehensive income. From time to time, we review such designation of intercompany loans.

From time to time, we review our non-U.S. dollar denominated debt and swaps to determine the appropriate amounts designated
as hedges. As of September 30, 2006, we have designated approximately €241.2 million of euro-denominated debt and €132.4 million of
cross-currency rate swaps as a hedge of our net investments. As of September 30, 2006 we had approximately €1,332.6 million in net euro
assets.

In conjunction with the November 13, 2006 offering of the New Subordinated Notes, we expect to redeem a portion of our U.S.
dollar-denominated subordinated debt with euro-denominated subordinated debt, and we have elected to unwind certain existing cross-
currency interest rate swaps.

Interest Rates

Through our borrowing activities, we are exposed to interest rate risk. Such risk arises due to the structure of our debt portfolio,
including the duration of the portfolio and the mix of fixed and floating interest rates. Actions taken to reduce interest rate risk may
include managing the mix and rate characteristics of various interest bearing liabilities as well as entering into interest rate swaps, collars
and options. We may purchase interest rate swaps and/or interest rate collars to reduce the impact of changes in interest rates on our
floating-rate long-term debt. As of September 30, 2006, we had approximately $82.7 million of outstanding interest rate swaps or collars.

Commodity Prices

Our exposure to changing commodity prices is somewhat limited since the majority of our raw materials are acquired at posted
or market related prices, and sales prices for many of our finished products are at market related prices which are largely set on a monthly
or quarterly basis in line with industry practice. In order to reduce overall raw material cost volatility, from time to time we may enter into
various commodity contracts to hedge our purchase of commodity products. We do not attempt to hedge our commodity exposure in a
manner that would eliminate the effects of changes in commodity prices on our cash flows and earnings.

ITEM 4. CONTROLS AND PROCEDURES

Our management, with the participation of our chief executive officer and chief financial officer, has evaluated the effectiveness
of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the
“Exchange Act”)) as of September 30, 2006. Based on this evaluation, our chief executive officer and chief financial officer have
concluded that, as of September 30, 2006, our disclosure controls and procedures were effective, in that they ensure that information
required to be disclosed by us in the reports that we file or submit under the Exchange Act is (1) recorded, processed, summarized and
reported within the time periods specified in the Commission’s rules and forms, and (2) accumulated and communicated to our
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management, including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required
disclosure.

No changes to our internal control over financial reporting occurred during the quarter ended September 30, 2006 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting (as defined in Rules 13a-
15(f) and 15d-15(f) under the Exchange Act). The SEC’s rules under Section 404 of the Sarbanes-Oxley Act of 2002 become applicable to
us beginning this year with our Annual Report on Form 10-K to be filed in the first quarter of 2007. However, we cannot give any
assurance that our internal controls over financial reporting will be completely effective. Ineffective internal controls over financial
reporting could cause investors to lose confidence in our reported financial information and could result in a lower trading price for our
securities.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Environmental Enforcement Proceedings

On occasion, we receive notices of violation, enforcement and other complaints from regulatory agencies alleging non-
compliance with applicable EHS laws. SEC regulations require us to disclose any administrative or judicial environmental proceeding
involving potential monetary sanctions to which a governmental authority is a party, unless we believe that the proceeding will result in
sanctions of less than $100,000. The matters described below are reported in response to these regulations. Except as described below,
there were no material developments with respect to environmental enforcement proceedings during the third quarter of 2006. Based on
currently available information and our past experience, we do not believe that the resolution of the matters described below, or of any
other pending or threatened environmental enforcement proceedings, will have a material impact on our financial condition, results of
operations or cash flows.

Beginning in the third quarter of 2004 and extending through December 2005, we have received notifications of approximately
eight separate enforcement actions from the Texas Commission on Environmental Quality (“TCEQ”) for alleged violations related to air
emissions at our Port Neches or our Port Arthur plant. These alleged violations primarily relate to specific upset emissions, emissions
from cooling towers, or flare operations occurring at particular times and at particular operating units during 2004 and 2005. These notices
of violation appear to be part of a larger enforcement initiative by the TCEQ regional office focused on upset emissions at chemical and
refining industry plants located within the Beaumont/Port Arthur region. On August 15, 2006 we agreed to pay approximately $0.4
million to collectively settle these matters. We expect approval of the settlement by the TCEQ commissioners in November 2006. We also
settled two other notices for approximately $0.03 million.

During the first quarter of 2006, we disclosed to the TCEQ that our Conroe, Texas, facility has been out of compliance with
Hazardous Air Pollutant (“HAP”) regulations. On August 25, 2006, the TCEQ issued a Notice of Enforcement and on October 20, 2006
followed with a proposed penalty amount of approximately $0.1 million. We are negotiating with the TCEQ to resolve this matter.

On April 29, 2006, there was a release of hydrocarbons followed by a significant fire in the ethylene refrigeration area of our
Base Chemicals Light Olefins Unit located in Port Arthur, Texas. See “Note 17. Port Arthur, Texas, Plan Fire” to our condensed
consolidated financial statements (unaudited) included elsewhere in this report. There were no fatalities or serious injuries from the fire.
An incident investigation team was formed immediately. The cause of the fire was determined to be a sudden rupture of a pipeline which
had been weakened by undetected corrosion. The TCEQ has initiated an investigation and formal enforcement action is possible due to the
environmental releases occurring as a consequence of the fire.

Other Legal Proceedings

For a discussion of other legal proceedings, see “Note 13. Commitments and Contingencies—Legal Matters” and “Note 14.
Environmental, Health and Safety Matters—Remediation Liabilities” to our condensed consolidated financial statements (unaudited)
included elsewhere in this report and incorporated herein by reference.

ITEM 1A. RISK FACTORS

For information regarding risk factors, see “Part I. Item 1A. Risk Factors,” in our Annual Report on Form 10-K for the year
ended December 31, 2005 and as follows:

Our recent Textile Effects Acquisition may require significant resources and/or result in significant unanticipated losses, costs or
liabilities.

Our recent acquisition of the global textile effects business of Ciba Specialty Chemicals Inc. may require significant managerial
attention, which may be diverted from our other operations. These managerial commitments may impair the operation of our businesses.
Furthermore, the acquisition could entail a number of additional risks, including:

·                    problems with effective integration of operations;

·                    the inability to maintain key pre-acquisition business relationships;

·                    increased operating costs;

·                    exposure to unanticipated liabilities; and

·                    difficulties in realizing projected efficiencies, synergies and cost savings.

As a result of these risks, the actual results of the Textile Effects Acquisition could differ materially from our expectations.

Existing or future litigation or legislative initiatives restricting the use of MTBE in gasoline may subject us or our products to
environmental liability, materially reduce our sales and/or materially increase our costs.
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We produce MTBE, an oxygenate that is blended with gasoline to reduce vehicle air emissions and to enhance the octane rating
of gasoline. Existing or future litigation or legislative initiatives restricting the use of MTBE in gasoline may subject us or our products to
environmental liability or materially adversely affect our sales and costs. Because MTBE has contaminated some water supplies, its use
has become controversial in the U.S. and elsewhere and may be substantially curtailed or eliminated in the future by legislation or
regulatory action. For example, about 25 states, including California, New York and Connecticut, have adopted rules that prohibit or
restrict the use of MTBE in gasoline sold in those states.

In addition, the Energy Policy Act of 2005 has substantially curtailed the market for MTBE in the U.S. by mandating increased
use of renewable fuels and eliminating the oxygenate requirement for reformulated gasoline established by the 1990 Clean Air Act
Amendments. As a result, the U.S. Environmental Protection Agency announced that starting in May 2006, it would no longer specify the
oxygen content for clean-burning gasoline in smog-afflicted areas, easing air pollution regulations that had resulted in MTBE being added
to fuel sold in those areas.

As a result of these developments, we currently market, either directly or through third parties, our MTBE to customers located
outside the U.S. for use as a gasoline additive, which may produce a lower level of cash flow than the sale of MTBE in the U.S. We may
also elect to use all or a portion of our precursor TBA to produce saleable products other than MTBE. If we opt to produce products other
than MTBE, necessary modifications to our facilities will require significant capital expenditures and the sale of such other products may
produce a lower level of cash flow than the sale of MTBE.

A number of lawsuits have been filed, primarily against gasoline manufacturers, marketers and distributors, by persons seeking
to recover damages allegedly arising from the presence of MTBE in groundwater. While we have not been named as a defendant in any
litigation concerning the environmental effects of MTBE, we cannot provide assurances that we will not be involved in any such litigation
or that such litigation will not have a material adverse effect on our business, results of operations and financial condition.

ITEM 5. OTHER INFORMATION

In connection with the completion of the New Subordinated Notes Offering, Huntsman International, as issuer, and certain of its
subsidiaries, as guarantors, entered into an indenture dated November 13, 2006 with Wells Fargo Bank, National Association, as trustee.
The indenture contains covenants that limit the ability of the Huntsman International and certain of its subsidiaries to incur additional
indebtedness; pay dividends or distributions on or redeem, repurchase or acquire its capital stock; issue capital stock; make certain
investments; create liens; engage in transactions with affiliates; enter into sale and leaseback transactions; merge or consolidate; and
transfer or sell assets. The indenture also includes customary default and acceleration provisions. A copy of the indenture is filed with this
report as Exhibit 4.1 and incorporated herein by reference. Huntsman International and the guarantors also entered into an exchange and
registration rights agreement dated November 13, 2006 with Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC,
Citigroup Global Markets Inc. and Wachovia Capital Markets, LLC, as initial purchasers, relating to the 2014 Subordinated Notes, a copy
of which is filed with this report as Exhibit 4.2 and incorporated herein by reference. For additional information regarding the New
Subordinated Notes Offering and the 2014 Subordinated Notes, see “Note 7. Debt” to our condensed consolidated financial statements
(unaudited) included elsewhere in this report.

The initial purchasers and their affiliates perform investment banking, commercial banking and advisory services for the
Company and its affiliates from time to time for which they receive customary fees and expenses. In addition, Credit Suisse Securities
(USA) LLC and certain of its affiliates and employees are limited partners in MatlinPatterson Global Opportunities Partners, L.P. and,
therefore, have an indirect economic interest in the Company. Affiliates of Citigroup Global Markets Inc. provide capital markets and
cash management services to the Company and certain of its subsidiaries and provide private banking services to members of the
Huntsman family from time to time.

ITEM 6. EXHIBITS

2.1 Sale and Purchase Agreement dated September 27, 2006 between Huntsman Petrochemicals (UK) Holdings, Huntsman
International LLC, SABIC UK Petrochemicals Holdings Limited and SABIC Europe B.V. (incorporated by reference to
Exhibit 2.1 of our current report on Form 8-K filed on September 28, 2006)

   
4.1 Indenture, dated as of November 13, 2006, among Huntsman International LLC, as Issuer, the Guarantors named therein and

Wells Fargo Bank, National Association, as Trustee, relating to 7 7/8% Senior Subordinated Notes due 2014 and 6 7/8% Senior
Subordinated Notes due 2013

   
4.2 Exchange and Registration Rights Agreement, dated as of November 13, 2006, among Huntsman International LLC, the

Guarantors as defined therein, and the Purchasers as defined therein, relating to 7 7/8% Senior Subordinated Notes due 2014
   
31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

   
31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
32.1 Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
   
32.2 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

76



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on
their behalf by the undersigned thereunto duly authorized.

Dated: November 14, 2006

HUNTSMAN CORPORATION
HUNTSMAN INTERNATIONAL LLC

     
     

By: /s/ J. KIMO ESPLIN
J. Kimo Esplin
Executive Vice President and Chief Financial
Officer
(Authorized Signatory and Principal Financial
Officer)

     
By: /s/ L. RUSSELL HEALY

L. Russell Healy
Vice President and Controller
(Authorized Signatory and Principal Accounting
Officer)
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2.1 Sale and Purchase Agreement dated September 27, 2006 between Huntsman Petrochemicals (UK) Holdings, Huntsman
International LLC, SABIC UK Petrochemicals Holdings Limited and SABIC Europe B.V. (incorporated by reference to
Exhibit 2.1 of our current report on Form 8-K filed on September 28, 2006)

   
4.1 Indenture, dated as of November 13, 2006, among Huntsman International LLC, as Issuer, the Guarantors named therein and

Wells Fargo Bank, National Association, as Trustee, relating to 7 7/8% Senior Subordinated Notes due 2014 and 6 7/8% Senior
Subordinated Notes due 2013

   
4.2 Exchange and Registration Rights Agreement, dated as of November 13, 2006, among Huntsman International LLC, the

Guarantors as defined therein, and the Purchasers as defined therein, relating to 7 7/8% Senior Subordinated Notes due 2014
   
31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
32.1 Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
   
32.2 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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Wells Fargo Bank, National Association, as Trustee
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INDENTURE, dated as of November 13, 2006, among HUNTSMAN INTERNATIONAL LLC, a Delaware limited
liability company (the “Company”), each of the Guarantors named herein, as guarantors, and Wells Fargo Bank, National Association, a
national banking association, as trustee (the “Trustee”).

The Company has duly authorized the creation of an issue of dollar denominated 7 7/8% Senior Subordinated Notes due
2014 (the “Dollar Notes”) and euro denominated 6 7/8% Senior Subordinated Notes due 2013 (the “Euro Notes” and, together with the
Dollar Notes, the “Notes”).  All things necessary to make the Notes, when duly issued and executed by the Company and authenticated
and delivered hereunder, the valid and binding obligations of the Company and to make this Indenture a valid and binding agreement of
the Company have been done.

Each party hereto agrees as follows for the benefit of the other parties and for the equal and ratable benefit of the
Holders of the Notes:

ARTICLE I

DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01           Definitions.

“Acceleration Notice” has the meaning provided in Section 6.02(a).

“Acquired Indebtedness” means Indebtedness of a Person or any of its Subsidiaries existing at the time such Person
becomes a Restricted Subsidiary of the Company or at the time it merges or consolidates with the Company or any of its Restricted
Subsidiaries or assumed in connection with the acquisition of assets from such Person and in each case not incurred by such Person in
connection with, or in anticipation or contemplation of, such Person becoming a Restricted Subsidiary of the Company or such
acquisition, merger or consolidation, except for Indebtedness of a Person or any of its Subsidiaries that is repaid at the time such Person
becomes a Restricted Subsidiary of the Company or at the time it merges or consolidates with the Company or any of its Restricted
Subsidiaries.

“Additional Dollar Notes” means Dollar Notes (other than the Initial Dollar Notes and other than Exchange Notes
issued pursuant to an exchange offer for such Initial Dollar Notes under this Indenture or issuances under Section 2.07 or 2.16) issued
under this Indenture from time to time in accordance with Sections 2.01, 2.02, 2.18 and 4.12 hereof.

“Additional Euro Notes” means Euro Notes (other than the Initial Euro Notes and other than Exchange Notes issued
pursuant to an exchange offer for such Initial Euro Notes under this Indenture or issuances under Section 2.07 or 2.16) issued under this
Indenture from time to time in accordance with Sections 2.01, 2.02, 2.18 and 4.12 hereof.

“Additional Notes” means the Additional Dollar Notes (if any) and the Additional Euro Notes (if any).

“Adjusted Bund Rate” means with respect to any redemption date, the mid- market yield, under the heading which
represents the average for the immediately prior week,

appearing on Reuters page AABBUND01, or its successor, for the maturity corresponding to November 15, 2009 (if no maturity date is
within three months before or after November 15, 2009, yields for the two published maturities most closely corresponding to November
15, 2009 shall be determined and the Bund yield shall be interpolated or extrapolated from such yields on a straight line basis, rounding to
the nearest month), plus 0.50%.  The Bund Rate shall be calculated on the third Business Day preceding such redemption date.

“Adjusted Treasury Rate” means with respect to any redemption date, the rate per annum equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date, plus 0.50%.

“Affiliate” means, with respect to any specified Person, any other Person who directly or indirectly through one or more
intermediaries controls, or is controlled by, or is under common control with, such specified Person.  The term “control” means the



possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings
correlative of the foregoing; provided, however, that none of the Initial Purchasers or their Affiliates shall be deemed to be an Affiliate of
the Company.

“Affiliate Transaction” has the meaning provided in Section 4.11(a).

“Agent” means any Registrar, Paying Agent or Co-Registrar.

“Agent Member” means any member of, or participant in, the Depositary.

“Applicable Procedures” has the meaning provided in Section 2.16(a)(ii).

“Asset Acquisition” means (a) an Investment by the Company or any Restricted Subsidiary of the Company in any other
Person pursuant to which such Person shall become a Restricted Subsidiary of the Company or of any Restricted Subsidiary of the
Company, or shall be merged with or into the Company or any Restricted Subsidiary of the Company, or (b) the acquisition by the
Company or any Restricted Subsidiary of the Company of the assets of any Person (other than a Restricted Subsidiary of the Company)
which constitute all or substantially all of the assets of such Person or comprises any division or line of business of such Person or any
other properties or assets of such Person other than in the ordinary course of business.

“Asset Sale” means any direct or indirect sale, issuance, conveyance, transfer, lease (other than operating leases entered
into in the ordinary course of business), assignment or other transfer for value by the Company or any of its Restricted Subsidiaries
(including any Sale and Leaseback Transaction) to any Person other than the Company or a Restricted Subsidiary of the Company of (a)
any Capital Stock of any Restricted Subsidiary of the Company; or (b) any other property or assets of the Company or any Restricted
Subsidiary of the Company other than in the ordinary course of business; provided, however, that Asset Sales shall not include (i) a
transaction or series of related transactions for which the Company or its Restricted Subsidiaries receive aggregate consideration of less
than $50 million, (ii) sales, pledges, conveyances or other
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transfers of accounts receivable or participations or other interests therein and related assets (including contract rights) of the type
specified in the definition of “Qualified Securitization Transaction” directly or indirectly to a Securitization Entity for the Fair Market
Value thereof, (iii) sales or grants of licenses to use the patents, trade secrets, know-how and other intellectual property of the Company
or any of its Restricted Subsidiaries to the extent that such license does not prohibit the Company or any of its Restricted Subsidiaries
from using the technologies licensed or require the Company or any of its Restricted Subsidiaries to pay any fees for any such use, (iv) the
sale, lease, conveyance, disposition or other transfer (A) of all or substantially all of the assets of the Company as permitted under
Section 5.01, (B) of any Capital Stock or other ownership interest in or assets or property of an Unrestricted Subsidiary or a Person which
is not a Subsidiary, (C) pursuant to any foreclosure of assets or other remedy provided by applicable law to a creditor of the Company or
any Subsidiary of the Company with a Lien on such assets, which Lien is permitted under this Indenture; provided that such foreclosure or
other remedy is conducted in a commercially reasonable manner or in accordance with any bankruptcy law, (D) involving only Cash
Equivalents, Foreign Cash Equivalents or inventory in the ordinary course of business or obsolete or worn out property or property that is
no longer useful in the conduct of the business of the Company or its Restricted Subsidiaries in the ordinary course of business consistent
with past practices of the Company or such Restricted Subsidiaries or (E) including only the lease or sublease of any real or personal
property in the ordinary course of business, (v) the consummation of any transaction in accordance with the terms of Sections 4.03 and
5.01 hereof and (vi) Permitted Investments.

“Bankruptcy Law” means Title 11, United States Code or any similar federal, state or foreign law for the relief of
debtors.

“Board of Managers” means, as to any Person, the board of managers, the board of directors or other similar body of
such Person or any duly authorized committee thereof.

“Board Resolution” means, with respect to any Person, a copy of a resolution certified by the Secretary or an Assistant
Secretary of such Person to have been duly adopted by the Board of Managers of such Person and to be in full force and effect on the date
of such certification, and delivered to the Trustee.

“Business Day” means a day that is not a Saturday or Sunday or a day on which banking institutions in New York, New
York or London, U.K. are not required to be open.

“Capital Stock” means (i) with respect to any Person that is a corporation, any and all shares, interests, participations or
other equivalents (however designated and whether or not voting) of corporate stock, including each class of Common Stock and
Preferred Stock of such Person and (ii) with respect to any Person that is not a corporation, any and all partnership, membership or other
equity interests of such Person.

“Capitalized Lease Obligation” means, as to any Person, the obligations of such Person under a lease that are required to
be classified and accounted for as capital lease obligations under GAAP and, for purposes of this definition, the amount of such
obligations at any date shall be the capitalized amount of such obligations at such date, determined in accordance with GAAP.
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“Cash Equivalents” means (i) a marketable obligation, maturing within two years after issuance thereof, issued or
guaranteed by the United States of America or an instrumentality or agency thereof, (ii) a certificate of deposit or banker’s acceptance,
maturing within one year after issuance thereof, issued by any lender under the Credit Facilities, or a national or state bank or trust
company or a European, Canadian or Japanese bank, in each case having capital, surplus and undivided profits of at least $100,000,000
and whose long-term unsecured debt has a rating of “A” or better by S&P or A2 or better by Moody’s or the equivalent rating by any
other nationally recognized rating agency (provided that the aggregate face amount of all Investments in certificates of deposit or
bankers’ acceptances issued by the principal offices of or branches of such European or Japanese banks located outside the United States
of America shall not at any time exceed 33 1/3% of all Investments described in this definition), (iii) open market commercial paper,
maturing within 270 days after issuance thereof, which has a rating of A1 or better by S&P or P1 or better by Moody’s or the equivalent
rating by any other nationally recognized rating agency, (iv) repurchase agreements and reverse repurchase agreements with a term not in
excess of one year with any financial institution which has been elected as a primary government securities dealer by the Federal Reserve
Board or whose securities are rated AA- or better by S&P or Aa3 or better by Moody’s or the equivalent rating by any other nationally
recognized rating agency relating to marketable direct obligations issued or unconditionally guaranteed by the United States of America
or any agency or instrumentality thereof and backed by the full faith and credit of the United States of America, (v) “Money Market”
preferred stock maturing within six months after issuance thereof or municipal bonds issued by a corporation organized under the laws of
any state of the United States of America, which has a rating of “A” or better by S&P or Moody’s or the equivalent rating by any other
nationally recognized rating agency, (vi) tax exempt floating rate option tender bonds backed by letters of credit issued by a national or
state bank whose long-term unsecured debt has a rating of AA or better by S&P or Aa2 or better by Moody’s or the equivalent rating by
any other nationally recognized rating agency, and (vii) shares of any money market mutual fund rated at least AAA or the equivalent
thereof by S&P or at least Aaa or the equivalent thereof by Moody’s or any other mutual fund holding assets consisting (except for de
minimis amounts) of the type specified in clauses (i) through (vi) above.

“Change of Control” means (a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the
Exchange Act), other than Mr. Jon M. Huntsman, his spouse, direct descendants, an entity controlled by any of the foregoing and/or by a
trust of the type described hereafter, and/or a trust for the benefit of any of the foregoing (the “Huntsman Group”) or GOP, is or becomes
the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a Person shall be deemed to have
“beneficial ownership” of all securities that such Person has the right to acquire, whether such right is exercisable immediately or only
after the passage of time), directly or indirectly, of 35% or more of the then outstanding voting capital stock of the Company other than in
a transaction having the approval of the Board of Managers of the Company at least a majority of which members are Continuing
Managers; or (b) Continuing Managers shall cease to constitute at least a majority of the persons constituting the Board of Managers of
the Company.

“Change of Control Date” has the meaning provided in Section 4.14(c).
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“Change of Control Offer” has the meaning provided in Section 4.14(a).

“Change of Control Payment Date” has the meaning provided in Section 4.14.

“Clearing Agency” has meaning provided in Section 2.15.

“Clearstream” shall mean Clearstream Banking S.A.

“Commission” or “SEC” means the Securities and Exchange Commission.

“Commodity Agreements” means any commodity futures contract, commodity option or other similar agreement or
arrangement entered into by the Company or any of its Restricted Subsidiaries designed to protect the Company or any of its Restricted
Subsidiaries against fluctuations in the price of commodities actually at that time used in the ordinary course of business of the Company
or its Restricted Subsidiaries.

“Common Depositary” means Citibank, N.A., as common depositary for Euroclear and depositary for the Euro
Denominated Securities, together with its successors in such capacity.

“Common Stock” of any Person means any and all shares, interests or other participations in, and other equivalents
(however designated and whether voting or non-voting) of such Person’s common stock, whether outstanding on the Issue Date or issued
after the Issue Date, and includes, without limitation, all series and classes of such common stock.

“Company” means the party named as such in this Indenture until a successor replaces it pursuant to this Indenture and
thereafter means such successor.

“Company Order” means any written order signed in the name of the Company by two of its Officers.

“Comparable Treasury Issue” means the United States Treasury Security selected by an Independent Investment Banker



as having a maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining
term of such notes.

“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the bid and asked prices
for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third Business Day preceding
such redemption date, as set forth in the daily statistical release (or any successor release) published by the Federal Reserve Bank of New
York and designated “Composite 3:30 p.m. Quotations for U.S. Government Securities” or (2) if such release (or any successor release) is
not published or does not contain such prices on such Business Day, (A) the Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if the trustee obtains fewer than three
such Reference Treasury Dealer Quotations, the average of all such Quotations.
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“Consolidated EBITDA” means, with respect to any Person, for any period, the sum (without duplication) of (i)
Consolidated Net Income and (ii) to the extent Consolidated Net Income has been reduced thereby, (A) all income taxes of such Person
and its Restricted Subsidiaries paid or accrued in accordance with GAAP for such period (other than income taxes attributable to
extraordinary, unusual or nonrecurring gains or losses or taxes attributable to sales or dispositions outside the ordinary course of business)
and Permitted Tax Distributions paid during such period, (B) Consolidated Interest Expense, (C) Consolidated Non-cash Charges less any
non-cash items increasing Consolidated Net Income for such period and (D) the amount of net loss resulting from the payment of any
premiums or similar amounts that are required to be paid under the express terms of the instrument(s) governing any Indebtedness of the
Company upon the repayment or other extinguishment of such Indebtedness by the Company in accordance with the express terms of
such Indebtedness, all as determined on a consolidated basis for such Person and its Restricted Subsidiaries in accordance with GAAP.

“Consolidated Fixed Charge Coverage Ratio” means, with respect to any Person, the ratio of Consolidated EBITDA of
such Person during the four full fiscal quarters for which financial statements are available as provided pursuant to Section 4.09 (the
“Four Quarter Period”) ending on or prior to the date of the transaction giving rise to the need to calculate the Consolidated Fixed Charge
Coverage Ratio (the “Transaction Date”) to Consolidated Fixed Charges of such Person for the Four Quarter Period.  In addition to and
without limitation of the foregoing, for purposes of this definition, “Consolidated EBITDA” and “Consolidated Fixed Charges” shall be
calculated after giving effect on a pro forma basis for the period of such calculation to (i) the incurrence or repayment or other reduction
or discharge of any Indebtedness of such Person or any of its Restricted Subsidiaries (and the application of the proceeds thereof) giving
rise to the need to make such calculation and any incurrence or repayment of other Indebtedness (and the application of the proceeds
thereof), other than the incurrence or repayment of Indebtedness in the ordinary course of business for working capital purposes pursuant
to working capital facilities, occurring during the Four Quarter Period or at any time subsequent to the last day of the Four Quarter Period
and prior to the Transaction Date, as if such incurrence or repayment, as the case may be (and the application of the proceeds thereof),
occurred on the first day of the Four Quarter Period and (ii) any asset sales (other than asset sales (A) in the ordinary course of business or
(B) involving a nominal amount of gross assets of less than $25 million) or Asset Acquisitions (including any Asset Acquisition giving
rise to the need to make such calculation) occurring during the Four Quarter Period or at any time subsequent to the last day of the Four
Quarter Period and on or prior to the Transaction Date, as if such Asset Sale or Asset Acquisition (including the incurrence, assumption
or liability for any such Acquired Indebtedness) occurred on the first day of the Four Quarter Period.  If such Person or any of its
Restricted Subsidiaries directly or indirectly guarantees Indebtedness of a Person other than the Company or a Restricted Subsidiary, the
preceding sentence shall give effect to the incurrence of such guaranteed Indebtedness as if such Person or any Restricted Subsidiary of
such Person had directly incurred or otherwise assumed such guaranteed Indebtedness.  Furthermore, in calculating “Consolidated Fixed
Charges” for purposes of determining the denominator (but not the numerator) of this “Consolidated Fixed Charge Coverage Ratio,” (1)
interest on outstanding Indebtedness determined on a fluctuating basis as of the Transaction Date and which will continue to be so
determined thereafter shall be deemed to have accrued at a fixed rate per annum equal to the rate of interest on such Indebtedness in effect
on the Transaction Date; (2) if interest on any
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Indebtedness actually incurred on the Transaction Date may optionally be determined at an interest rate based upon a factor of a prime or
similar rate, a eurocurrency interbank offered rate, or other rates, then the interest rate in effect on the Transaction Date will be deemed to
have been in effect during the Four Quarter Period; and (3) notwithstanding clause (1) above, interest on Indebtedness determined on a
fluctuating basis, to the extent such interest is covered by agreements relating to Interest Swap Obligations, shall be deemed to accrue at
the rate per annum resulting after giving effect to the operation of such agreements.

“Consolidated Fixed Charges” means, with respect to any Person for any period, the sum, without duplication, of (i)
Consolidated Interest Expense, plus (ii) the product of (x) the amount of all dividend payments on any series of Preferred Stock of such
Person and its Restricted Subsidiaries (other than dividends paid in Qualified Capital Stock and other than dividends paid to such Person
or to a Restricted Subsidiary of such Person) paid, accrued or scheduled to be paid or accrued during such period times (y) a fraction, the
numerator of which is one and the denominator of which is one minus the then current effective consolidated federal, state and local tax
rate of such Person, expressed as a decimal.

“Consolidated Interest Expense” means, with respect to any Person for any period, the sum of, without duplication:  (i)
the aggregate of the interest expense of such Person and its Restricted Subsidiaries for such period determined on a consolidated basis in



accordance with GAAP, including without limitation, (a) any amortization of debt discount and amortization or write-off of deferred
financing costs, excluding such costs relating to early retirement of debt, (b) the net costs under Interest Swap Obligations, (c) all
capitalized interest and (d) the interest portion of any deferred payment obligation; and (ii) the interest component of Capitalized Lease
Obligations paid, accrued and/or scheduled to be paid or accrued by such Person and its Restricted Subsidiaries during such period as
determined on a consolidated basis in accordance with GAAP.

“Consolidated Leverage Ratio” means, for any Person, the ratio of (i) Indebtedness of such Person, and its Restricted
Subsidiary to (ii) Consolidated EBITDA of such Person calculated as set forth in the definition of Consolidated Fixed Charge Coverage
Ratio.

“Consolidated Net Income” means, with respect to any Person, for any period, the sum of:  (x) the aggregate net income
(or loss) of such Person and its Restricted Subsidiaries for such period on a consolidated basis, determined in accordance with GAAP plus
(y) cash dividends or distributions paid to such Person or a Restricted Subsidiary of such Person by any other Person (the “Payor”) other
than a Restricted Subsidiary of the referent Person, to the extent not otherwise included in Consolidated Net Income, which have been
derived from operating cash flow of the Payor; provided that there shall be excluded therefrom (a) after-tax gains and losses from Asset
Sales or abandonments or reserves relating thereto, (b) after-tax items classified as extraordinary or nonrecurring gains, (c) the net income
of any Person acquired in a “pooling of interests” transaction accrued prior to the date it becomes a Restricted Subsidiary of the Person or
is merged or consolidated with the Person or any Restricted Subsidiary of the Person, (d) the net income (but not loss) of any Restricted
Subsidiary of the Person to the extent that the declaration of dividends or similar distributions by that Restricted Subsidiary of that income
is
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restricted; provided, however, that the net income of Foreign Subsidiaries shall only be excluded in any calculation of Consolidated Net
Income of the Company as a result of application of this clause (d) if the restriction on dividends or similar distributions results from
consensual restrictions, (e) the net income or loss of any Person, other than a Restricted Subsidiary of the Person, except to the extent of
cash dividends or distributions paid to the Person or to a Wholly Owned Restricted Subsidiary of the Person by such Person, (f) any
restoration to income of any contingency reserve, except to the extent that provision for such reserve was made out of Consolidated Net
Income accrued at any time following June 30, 1999, (g) income or loss attributable to discontinued operations (including, without
limitation, operations disposed of during such period whether or not such operations were classified as discontinued), (h) in the case of a
successor to the referent Person by consolidation or merger or as a transferee of the referent Person’s assets, any earnings of the successor
corporation prior to such consolidation, merger or transfer of assets, (i) non-cash charges relating to asset impairments, which charges do
not require an accrual of or a Reserve for cash charges for any future period, (j) all gains or losses from the cumulative effect of any
change in accounting principles and (k) the net amount of all Permitted Tax Distributions made during such period.

“Consolidated Non-cash Charges” means, with respect to any Person, for any period, the aggregate depreciation,
amortization and other non-cash charges of such Person and its Restricted Subsidiaries reducing Consolidated Net Income of such Person
and its Restricted Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP (excluding any such charges
constituting an extraordinary item or loss or any such charge which requires an accrual of or a reserve for cash charges for any future
period).

“Continuing Managers” means, as of any date, the collective reference to (i) all members of the Board of Managers of
the Company who have held office continuously since the Issue Date, and (ii) all members of the Board of Managers of the Company
who assumed office after such date and whose appointment or nomination for election by the holders of the Company’s Capital Stock was
approved by a vote of at least 50% of the Continuing Managers in office immediately prior to such appointment or nomination or by the
Huntsman Group.

“Corporate Trust Office” means the principal office of the Trustee at which at any time its corporate trust business shall
be administered, or such other address as the Trustee may designate from time to time by notice to the Holders and the Company, or the
principal corporate trust office of any successor Trustee (or such other address as a successor Trustee may designate from time to time by
notice to the Holders and the Company).

“Covenant Defeasance” has the meaning provided in Section 8.01.

“Credit Facilities” means the senior secured Credit Agreement, dated as of August 16, 2005, as amended, among the
Company and the financial institutions party thereto, together with the related documents thereto (including, without limitation, any
guarantee agreements and security documents), in each case as such agreements may be amended, supplemented, extended or otherwise
modified from time to time, and any one or more debt facilities, indentures or other agreements that refinances, replaces or otherwise
restructures (including increasing the amount of available borrowings thereunder in accordance with Section 4.12 or making Restricted
Subsidiaries of the Company a borrower or guarantor thereunder) all or any portion of the
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Indebtedness under such agreement or any successor or replacement agreement and whether including any additional obligors or with the
same or any other agent, lender or group of lenders or with other financial institutions or lenders.



“Currency Agreement” means any foreign exchange contract, currency swap agreement or other similar agreement or
arrangement designed to protect the Company or any Restricted Subsidiary of the Company against fluctuations in currency values.

“Custodian” means any receiver, trustee, assignee, liquidator, sequestrator or similar official under any Bankruptcy
Law.

“Default” means an event or condition the occurrence of which is, or with the lapse of time or the giving of notice or
both would be, an Event of Default.

“Depositary” means DTC or the Common Depositary, as the case may be.

“Designated Senior Debt” means (i) Indebtedness under or in respect of the Credit Facilities and (ii) any other
Indebtedness constituting Senior Debt which, at the time of determination, has an aggregate principal amount of at least $100,000,000 and
is specifically designated in the instrument evidencing such Senior Debt as “Designated Senior Debt” by the Company.

“Discharged” means that the Company shall be deemed to have paid and discharged the entire Indebtedness represented
by, and obligations under, the Notes and to have satisfied all the obligations under this Indenture relating to the Notes (and the Trustee, at
the expense of the Company, shall execute proper instruments acknowledging the same upon compliance by the Company with the
provisions of Article Eight), except (i) the rights of the Holders of Notes to receive, from the trust fund described in Article Eight,
payment of the principal of and the interest on such Notes when such payments are due, (ii) the Company’s obligations with respect to the
Notes under Sections 2.03 through 2.07, 7.07 and 7.08 and (iii) the rights, powers, trusts, duties and immunities of the Trustee hereunder.

“Disqualified Capital Stock” means that portion of any Capital Stock which, by its terms (or by the terms of any
security into which it is convertible or for which it is exchangeable), or upon the happening of any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the sole option of the holder thereof on or prior to the
final maturity date of the Notes.

“Dollar” or “$” means the lawful currency of the United States of America.

“Dollar Paying Agent” means an office or agency of the Company where Dollar Notes may be presented for payment.

“Dollar Denominated Global Security” means a Global Security denominated in Dollars.

“Dollar Notes Maturity Date” means November 15, 2014.
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“Dollar Registrar” means an office or agency of the Company where Dollar Notes may be presented for registration of
transfer or exchange.

“Domestic Subsidiary” means any Subsidiary other than a Foreign Subsidiary.

“DTC” means the Depository Trust Company, its nominees and successors.

“Equity Offering” means any sale of Qualified Capital Stock of the Company or any capital contribution to the equity of
the Company from any person other than a Subsidiary of the Company.

“euro” or “€” means the currency introduced at the start of the third stage of economic and monetary union pursuant to
the Treaty of Rome establishing the European Community, as amended by the Treaty on European Union, signed at Maastricht on
February 7, 1992.

“Euro Denominated Global Security” means a Global Security denominated in euros.

“Euro Notes Maturity Date” means November 15, 2013.

“Euroclear” means Euroclear Bank S.A./N.V., as operator of the Euroclear System.

“Euro Obligations” means non-callable government obligations of any member nation of the European Union whose
official currency is the euro, rated AAA or better by S&P and Aaa or better by Moody’s.

“Euro Paying Agent” means an office or agency of the Company where Euro Notes may be presented for payment,
which shall initially be Citibank, N.A.

“Euro Registrar” means an office or agency of the Company where Euro Notes may be presented for registration of
transfer or exchange, which shall initially be Citigroup Global Markets Deutschland AG & Co. KGaA.

“Event of Default” has the meaning provided in Section 6.01.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute or statutes thereto.



“Exchange Dollar Notes” means with respect to the Initial Dollar Notes, Notes issued in exchange for the Initial Dollar
Notes pursuant to the terms of the Registration Rights Agreement or, with respect to any Additional Notes, Notes issued in exchange for
such Additional Notes pursuant to the terms of a registration rights agreement among the Company, the Guarantors and the initial
purchasers of such Additional Notes.

“Fair Market Value” means, with respect to any asset or property, the price which could be negotiated in an arm’s-
length, free market transaction, for cash, between a willing seller and a willing and able buyer, neither of whom is under undue pressure or
compulsion to
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complete the transaction.  Fair market value (i) with respect to a determination of value in excess of $100 million shall be determined by
the Board of Managers of the Company acting reasonably and in good faith and shall be evidenced by a Board Resolution delivered to the
Trustee or (ii) in all other cases, by an Officers’ Certificate delivered to the Trustee.

“Foreign Cash Equivalents” means (i) debt securities with a maturity of 365 days or less issued by any member nation
of the European Union, Switzerland or any other country whose debt securities are rated by S&P and Moody’s A-1 or P-1, or the
equivalent thereof (if a short-term debt rating is provided by either) or at least AA or AA2, or the equivalent thereof (if a long- term
unsecured debt rating is provided by either) (each such jurisdiction, an “Approved Jurisdiction”) or any agency or instrumentality of an
Approved Jurisdiction, provided that the full faith and credit of the Approved Jurisdiction is pledged in support of such debt securities or
such debt securities constitute a general obligation of the Approved Jurisdiction and (ii) debt securities in an aggregate principal amount
not to exceed $25 million with a maturity of 365 days or less issued by any nation in which the Company or its Restricted Subsidiaries has
cash which is the subject of restrictions on export or any agency or instrumentality of such nation, provided that the full faith and credit of
such nation is pledged in support of such debt securities or such debt securities constitute a general obligation of such nation.

“Foreign Subsidiary” means any Subsidiary of the Company (other than a Guarantor) organized under the laws of, and
conducting a substantial portion of its business in, any jurisdiction other than the United States of America or any state thereof or the
District of Columbia.

“Funds” means the aggregate amount of U.S. Legal Tender and/or U.S. Government Obligations (in the case of Dollar
Notes) and Euros and/or Euro Obligations (in the case of the Euro Notes) deposited with the Trustee pursuant to Article Eight.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board or in such other statements by such other entity as may be approved by a significant segment of
the accounting profession of the United States of America, which were in effect as of the Issue Date.

“Global Security” means a Regulation S Global Security (or Unrestricted Global Security) or a Restricted Global
Security.

“GOP” means MatlinPatterson Global Opportunities Partners L.P. and any other entity managed by its investment
advisor, MatlinPatterson Global Advisers LLC.

“Guarantee” means the guarantee by a Guarantor of the obligations of the Company under this Indenture and the Notes
contemplated by Article Eleven of this Indenture.

“Guarantee Obligations” has the meaning provided in Section 12.01.
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“Guarantor” means (i) each of the Company’s Restricted Subsidiaries that executes this Indenture as a Guarantor and
(ii) each of the Company’s Restricted Subsidiaries that in the future executes a supplemental indenture in which such Restricted
Subsidiary agrees to be bound by the terms of this Indenture as a Guarantor; provided that any Person constituting a Guarantor as
described above shall cease to constitute a Guarantor when its respective Guarantee is released in accordance with the terms of this
Indenture.

“Guarantor Payment Blockage Period” has the meaning provided in Section 12.02(b).

“Guarantor Senior Debt” means with respect to any Guarantor, (i) the principal of, premium, if any, and interest
(including any interest accruing subsequent to the filing of a petition of bankruptcy at the rate provided for in the documentation with
respect thereto, whether or not such interest is an allowed claim under applicable law) on any Indebtedness of a Guarantor, whether
outstanding on the Issue Date or thereafter created, incurred or assumed, except for any such Indebtedness that is expressly subordinated
or equal in right of payment to the Guarantee of such Guarantor.  Without limiting the generality of the foregoing, “Guarantor Senior
Debt” also includes the principal of, premium, if any, interest (including any interest accruing subsequent to the filing of a petition of
bankruptcy at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under



applicable law) on, and all other amounts owing in respect of, (w) all monetary obligations of every nature of a Guarantor in respect of the
Credit Facilities, including obligations to pay principal and interest, reimbursement obligations under letters of credit, fees, expenses and
indemnities, (x) all monetary obligations of every nature of a Guarantor evidenced by a promissory note and which is, directly or
indirectly, pledged as security for the obligations of the Company under the Credit Facilities, (y) all Interest Swap Obligations and (z) all
obligations under Currency Agreements, in each case whether outstanding on the Issue Date or thereafter incurred.  Notwithstanding the
foregoing, “Guarantor Senior Debt” shall not include (i) any Indebtedness of such Guarantor to its Restricted Subsidiaries or Affiliates or
any of such Affiliate’s Subsidiaries other than as described in clause (x), (ii) Indebtedness to, or guaranteed on behalf of, any shareholder,
director, officer or employee of such Guarantor or any of its Restricted Subsidiaries, (iii) Indebtedness to trade creditors and other
amounts incurred in connection with obtaining goods, materials or services, (iv) Indebtedness represented by Disqualified Capital Stock,
(v) any liability for federal, state, local or other taxes owed or owing by such Guarantor, (vi) Indebtedness incurred in violation of Section
4.12, (vii) Indebtedness which, when incurred and without respect to any election under Section 1111(b) of Title 11, United States Code,
is without recourse to the Company and (viii) any Indebtedness that is expressly subordinated in right of payment to any other
Indebtedness of such Guarantor.

“Holder” or “Noteholder” means the Person in whose name a Note is registered on the Registrar’s books.

“Holdings U.K.” means Huntsman (Holdings) UK, a private unlimited company incorporated under the laws of England
and Wales.

“Huntsman Affiliate” means the Company or any of its Affiliates (other than the Company and its Subsidiaries).

12

“Huntsman Corporation” means Huntsman Corporation, a Delaware corporation.

“Huntsman Parent Company” means Huntsman Corporation or any entity of which the Company is a direct or indirect
Wholly Owned Subsidiary.

“Huntsman Public Parent” means any Huntsman Parent Company that has completed an Initial Public Equity Offering
including Huntsman Corporation.

“Indebtedness” means with respect to any Person, without duplication, (i) all Obligations of such Person for borrowed
money, (ii) all Obligations of such Person evidenced by bonds, debentures, notes or other similar instruments, (iii) all Capitalized Lease
Obligations of such Person, (iv) all Obligations of such Person issued or assumed as the deferred purchase price of property that is due
more than six months after taking delivery of such property, all conditional sale obligations and all Obligations under any title retention
agreement (but excluding trade accounts payable and other accrued liabilities arising in the ordinary course of business that are not
overdue by 90 days or more or are being contested in good faith by appropriate proceedings promptly instituted and diligently conducted),
(v) all Obligations for the reimbursement of any obligor on any letter of credit, banker’s acceptance or similar credit transaction, (vi)
guarantees in respect of Indebtedness referred to in clauses (i) through (v) above and clause (viii) below, (vii) all Obligations of any other
Person of the type referred to in clauses (i) through (vi) which are secured by any lien on any property or asset of such Person, the amount
of such Obligation being deemed to be the lesser of the Fair Market Value of such property or asset or the amount of the Obligation so
secured, (viii) all Obligations under Currency Agreements and Interest Swap Agreements of such Person and (ix) all Disqualified Capital
Stock issued by such Person with the amount of Indebtedness represented by such Disqualified Capital Stock being equal to the greater of
its voluntary or involuntary liquidation preference and its maximum fixed repurchase price, but excluding accrued dividends, if any.  For
purposes hereof, the “maximum fixed repurchase price” of any Disqualified Capital Stock which does not have a fixed repurchase price
shall be calculated in accordance with the terms of such Disqualified Capital Stock as if such Disqualified Capital Stock were purchased
on any date on which Indebtedness shall be required to be determined pursuant to this Indenture, and if such price is based upon, or
measured by, the Fair Market Value of such Disqualified Capital Stock, such Fair Market Value shall be determined reasonably and in
good faith by the Board of Managers of the issuer of such Disqualified Capital Stock; provided, however, that notwithstanding the
foregoing, “Indebtedness” shall not include (i) advances paid by customers in the ordinary course of business for services or products to
be provided or delivered in the future, (ii) deferred taxes or (iii) unsecured indebtedness of the Company and/or its Restricted
Subsidiaries incurred to finance insurance premiums in a principal amount not in excess of the insurance premiums to be paid by the
Company and/or its Restricted Subsidiaries for a three year period beginning on the date of any incurrence of such indebtedness.

“Indenture” means this Indenture, as amended or supplemented from time to time in accordance with the terms hereof.

“Independent Financial Advisor” means a firm which, in the judgment of the Board of Managers of the Company, is
independent and qualified to perform the task for which it is to be engaged.
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“Independent Investment Banker” means any Reference Treasury Dealer appointed by the Trustee after consultation
with the Company.

“Initial Dollar Notes” means the $200,000,000 in aggregate principal amount of 7 7/8% Senior Subordinated Notes due



2014 of the Company denominated in dollars that are issued on the Issue Date.

“Initial Euro Notes” means the €400,000,000 in aggregate principal amount of 6 7/8% Senior Subordinated Notes due
2013 of the Company denominated in euros that are issued on the Issue Date.

“Initial Notes” means the Initial Dollar Notes and the Initial Euro Notes.

“Initial Public Equity Offering” means a firm commitment underwritten offering of shares of Capital Stock of the
applicable Person registered on Form S-1 under the Securities Act.

“Initial Purchasers” means Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC, Citigroup Global
Markets Inc. and Wachovia Capital Markets, LLC.

“Institutional Accredited Investor” means an accredited investor within the meaning of Rule 501(a)(1), (2), (3), or (7)
under the Securities Act.

“Interest Payment Date” means, with respect to each Note, the stated maturity of an installment of interest on the Notes
specified therein.

“Interest Swap Obligations” means the obligations of any Person pursuant to any arrangement with any other Person,
whereby, directly or indirectly, such Person is entitled to receive from time to time periodic payments calculated by applying either a
floating or a fixed rate of interest on a stated notional amount in exchange for payments made by such other Person calculated by applying
a fixed or a floating rate of interest on the same notional amount and shall include, without limitation, interest rate swaps, caps, floors,
collars and similar agreements.

“Investment” means, with respect to any Person, any direct or indirect loan or other extension of credit (including,
without limitation, a guarantee) or capital contribution to (by means of any transfer of cash or other property to others or any payment for
property or services for the account or use of others), or any purchase or acquisition by such Person of any Capital Stock, bonds, notes,
debentures or other securities or evidences of Indebtedness issued by, any other Person.  “Investment” excludes extensions of trade credit
by the Company and its Restricted Subsidiaries on commercially reasonable terms in accordance with normal trade practices of the
Company or such Restricted Subsidiary, as the case may be.  For the purposes of Section 4.03 hereof, (i) “Investment” shall include and
be valued at the Fair Market Value of the net assets of any Restricted Subsidiary at the time that such Restricted Subsidiary is designated
an Unrestricted Subsidiary after the Issue Date and shall exclude the Fair Market Value of the net assets of any Unrestricted Subsidiary at
the time that such Unrestricted Subsidiary is designated a Restricted Subsidiary and (ii) the amount of any Investment is the original cost
of such Investment plus the cost of all additional Investments by the Company or any of its Restricted
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Subsidiaries, without any adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with respect to such
Investment, reduced by the payment of dividends or distributions in connection with such Investment or any other amounts received in
respect of such Investment; provided that no such payment of dividends or distributions or receipt of any such other amounts shall reduce
the amount of any Investment if such payment of dividends or distributions or receipt of any such amounts would be included in
Consolidated Net Income.  If the Company or any Restricted Subsidiary of the Company sells or otherwise disposes of any Common
Stock of any direct or indirect Restricted Subsidiary of the Company such that, after giving effect to any such sale or disposition, the
Company no longer owns, directly or indirectly, greater than 50% of the outstanding Common Stock of such Restricted Subsidiary, the
Company shall be deemed to have made an Investment on the date of any such sale or disposition equal to the Fair Market Value of the
Common Stock of such Restricted Subsidiary not sold or disposed of.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or
the equivalent) by S&P.

“Issue Date” means the date on which Notes are first issued under this Indenture.

“Legal Defeasance” has the meaning provided in Section 8.01.

“Lien” means any lien, mortgage, deed of trust, pledge, security interest, charge or encumbrance of any kind (including
any conditional sale or other title retention agreement, any lease in the nature thereof and any agreement to give any security interest), but
not including any interests in accounts receivable and related assets conveyed by the Company or any of its Subsidiaries or other entities
formed as necessary or customary under the laws of the relevant jurisdiction in connection with any Qualified Securitization Transaction.

“Moody’s” means Moody’s Investors Service, Inc. and its successors.

“Net Cash Proceeds” means, with respect to any Asset Sale, the proceeds in the form of cash or Cash Equivalents
including payments in respect of deferred payment obligations when received in the form of cash or Cash Equivalents (other than the
portion of any such deferred payment constituting interest) received by the Company or any of its Restricted Subsidiaries from such Asset
Sale net of (a) all out-of-pocket expenses and fees relating to such Asset Sale (including, without limitation, legal, accounting and
investment banking fees and sales commissions), (b) taxes paid or payable after taking into account any reduction in consolidated tax
liability due to available tax credits or deductions and any tax sharing arrangements, (c) repayment of Indebtedness that is required to be
repaid in connection with such Asset Sale (d) the decrease in proceeds from Qualified Securitization Transactions which results from such
Asset Sale and (e) appropriate amounts to be provided by the Company or any Restricted Subsidiary, as the case may be, as a reserve, in



accordance with GAAP, against any liabilities associated with such Asset Sale and retained by the Company or any Restricted Subsidiary,
as the case may be, after such Asset Sale, including, without limitation, pension and other post-employment benefit liabilities, liabilities
related to environmental matters and liabilities under any indemnification obligations associated with such Asset Sale.

“Net Proceeds Offer” has the meaning provided in Section 4.15(c).
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“Net Proceeds Offer Amount” has the meaning provided in Section 4.15(c).

“Net Proceeds Offer Payment Date” has the meaning provided in Section 4.15(c).

“Net Proceeds Offer Trigger Date” has the meaning provided in Section 4.15(c).

“Noon Buying Rate” has the meaning provided in Section 2.02.

“Non-payment Default” has the meaning provided in Section 10.02(b).

“Non-U.S. Person” means a person who is not a U.S. Person within the meaning assigned to such term in Regulation S.

“Notes” means, the Dollar Notes (including, without limitation, any Additional Dollar Notes), the Euro Notes
(including, without limitation, any Additional Euro Notes) and the Exchange Notes.  The Dollar Notes (including any Exchange Notes
issued in exchange therefor) and the Euro Notes are separate series of Notes but shall be treated as a single class of securities under this
Indenture, except as set forth herein.  For purposes of this Indenture, all references to Notes to be issued or authenticated upon transfer,
replacement or exchange shall be deemed to refer to Notes of the appropriate series.

“Obligations” means all obligations for principal, premium, interest, penalties, fees, indemnifications, reimbursements,
damages and other liabilities payable under the documentation governing any Indebtedness.

“Officer” means, with respect to any Person, the Chairman of the Board, the Chief Executive Officer, the President, any
Vice President, the Chief Financial Officer, the Treasurer, the Assistant Treasurer, the Financial Director, or the Secretary or the
Assistant Secretary of such Person (or, with respect to a Person that is a limited partnership, the General Partner of such Person), or any
other officer designated by the Board of Managers serving in a similar capacity.

“Officers’ Certificate” means, with respect to any Person, a certificate signed by two Officers or by an Officer and either
an Assistant Treasurer or an Assistant Secretary of such Person and otherwise complying with the requirements of Sections 13.04 and
13.05, as they relate to the making of an Officers’ Certificate, and delivered to the Trustee.

“Opinion of Counsel” means a written opinion from legal counsel who is reasonably acceptable to the Trustee
complying with the requirements of Sections 13.04 and 13.05, as they relate to the giving of an Opinion of Counsel, and delivered to the
Trustee.  Counsel giving any Opinion of Counsel shall be entitled to rely on an Officer’s Certificate as to any factual matters relevant to
such opinion.

“Pari Passu Indebtedness” means, in the case of the Notes, any Indebtedness of the Company that ranks equally in right
of payment with the Notes and, in the case of the Guarantees, any Indebtedness of the applicable Guarantor that ranks equally in right of
payment to the Guarantee of such Guarantor.
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“Participants” means (i) with respect to the Dollar Notes, institutions that have accounts with DTC or its nominee and
(ii) with respect to the Euro Notes, institutions that have accounts with Euroclear or their respective nominees.

“Paying Agent” means any Person (other than the Company and any of its Affiliates) authorized by the Company to pay
the principal of (and premium, if any) or interest on any notes on behalf of the Company and perform all the other obligations and duties
of a “Paying Agent” described herein, including, with respect to the Euro Notes, the Euro Paying Agent.

“Payment Blockage Notice” has the meaning provided in 10.02(b).

“Payment Blockage Period” has the meaning provided in Section 10.02(b).

“Payment Default” has the meaning provided in Section 10.02(a).

“Permitted Indebtedness” means, without duplication, each of the following:

(i)             Indebtedness under the Notes, this Indenture and the Guarantees;

(ii)            Indebtedness incurred under the Credit Facilities pursuant to this clause (ii) in an aggregate principal



amount not exceeding the greater of $3.3 billion or 30% of Total Assets of the Company at any one time outstanding;

(iii)           other Indebtedness of the Company and its Restricted Subsidiaries outstanding on the Issue Date
reduced by the amount of any prepayments with Net Cash Proceeds of any Asset Sale (which are accompanied by a corresponding
permanent commitment reduction) pursuant to clause (c) of Section 4.15;

(iv)          Interest Swap Obligations of the Company relating to Indebtedness of the Company or any of its
Restricted Subsidiaries (or Indebtedness that the Company or any of its Restricted Subsidiaries reasonably intends to incur within
six months) and Interest Swap Obligations of any Restricted Subsidiary of the Company relating to Indebtedness of such
Restricted Subsidiary (or Indebtedness that such Restricted Subsidiary reasonably intends to incur within six months); provided,
however, that such Interest Swap Obligations will constitute “Permitted Indebtedness” only if they are entered into to protect the
Company and its Restricted Subsidiaries from fluctuations in interest rates on Indebtedness permitted under this Indenture to the
extent the notional principal amount of such Interest Swap Obligations, when incurred, does not exceed the principal amount of
the Indebtedness to which such Interest Swap Obligations relate;

(v)           Indebtedness under Commodity Agreements and Currency Agreements; provided that in the case of
Currency Agreements which relate to Indebtedness, such Currency Agreements do not increase the Indebtedness of the Company
and its Restricted Subsidiaries outstanding other than as a result of fluctuations in foreign currency exchange rates or by reason of
fees, indemnities and compensation payable thereunder;
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(vi)          Indebtedness of a Restricted Subsidiary of the Company to the Company or to a Restricted Subsidiary
of the Company for so long as such Indebtedness is held by the Company or a Restricted Subsidiary of the Company, in each case
subject to no Lien held by a Person other than the Company or a Restricted Subsidiary of the Company (other than the pledge of
intercompany notes under the Credit Facilities); provided that if as of any date any Person other than the Company or a Restricted
Subsidiary of the Company owns or holds any such Indebtedness or holds a Lien in respect of such Indebtedness (other than the
pledge of intercompany notes under the Credit Facilities), such date shall be deemed the incurrence of Indebtedness not
constituting Permitted Indebtedness by the issuer of such Indebtedness;

(vii)         Indebtedness of the Company to a Restricted Subsidiary for so long as such Indebtedness is held by a
Restricted Subsidiary, in each case subject to no Lien (other than Liens securing intercompany notes pledged under the Credit
Facilities); provided that (a) any Indebtedness of the Company to any Restricted Subsidiary (other than pursuant to notes pledged
under the Credit Facilities) is unsecured and subordinated, pursuant to a written agreement, to the Company’s obligations under
this Indenture and the Notes and (b) if as of any date any Person other than a Restricted Subsidiary owns or holds any such
Indebtedness or any Person holds a Lien in respect of such Indebtedness (other than pledges securing the Credit Facilities), such
date shall be deemed the incurrence of Indebtedness not constituting Permitted Indebtedness by the Company;

(viii)        Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or
similar instrument inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary course
of business; provided, however, that such Indebtedness is extinguished within two business days of incurrence;

(ix)           Indebtedness of the Company or any of its Restricted Subsidiaries represented by letters of credit for
the account of the Company or such Restricted Subsidiary, as the case may be, in order to provide security for workers’
compensation claims, payment obligations in connection with self-insurance or similar requirements in the ordinary course of
business;

(x)            Refinancing Indebtedness;

(xi)           Indebtedness arising from agreements of the Company or a Subsidiary providing for indemnification,
adjustment of purchase price or similar obligations, in each case, incurred in connection with the disposition of any business,
assets or Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business,
assets or Subsidiary for the purpose of financing such acquisition; provided that the maximum aggregate liability in respect of all
such Indebtedness shall at no time exceed the gross proceeds actually received by the Company and the Subsidiary in connection
with such disposition;
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(xii)          Obligations in respect of performance bonds and completion, guarantee, surety and similar bonds
provided by the Company or any Subsidiary in the ordinary course of business;

(xiii)         guarantees by the Company or a Restricted Subsidiary of Indebtedness incurred by the Company or a
Restricted Subsidiary so long as the incurrence of such Indebtedness by the Company or any such Restricted Subsidiary is
otherwise permitted by the terms of this Indenture;

(xiv)         Indebtedness of the Company or any Subsidiary (A) representing Capitalized Lease Obligations not to
exceed $150 million outstanding at any time or (B) constituting purchase money Indebtedness incurred to finance property or



assets of the Company or any Restricted Subsidiary of the Company acquired in the ordinary course of business; provided,
however, that such purchase money Indebtedness shall not exceed the cost of such property or assets and shall not be secured by
any property or assets of the Company or any Restricted Subsidiary of the Company other than the property and assets so
acquired;

(xv)          Indebtedness of Foreign Subsidiaries that are Restricted Subsidiaries to the extent that the aggregate
outstanding amount of Indebtedness incurred by such Foreign Subsidiaries under this clause (xv) does not exceed at any one time
an amount equal to the sum of (A) 80% of the consolidated book value of the accounts receivable of all Foreign Subsidiaries and
(B) 60% of the consolidated book value of the inventory of all Foreign Subsidiaries; provided, however, that notwithstanding the
foregoing limitation, Foreign Subsidiaries may incur in the aggregate up to $150 million of Indebtedness outstanding at any one
time;

(xvi)         Indebtedness of the Company and its Domestic Subsidiaries pursuant to over draft lines or similar
extensions of credit in an aggregate amount not to exceed $30 million at any one time outstanding and Indebtedness of Foreign
Subsidiaries pursuant to over draft lines or similar extensions of credit in an aggregate principal amount not to exceed $60 million
at any one time outstanding;

(xvii)        the incurrence by a Securitization Entity of Indebtedness in a Qualified Securitization Transaction that
is not recourse to the Company or any Subsidiary of the Company (except for Standard Securitization Undertakings);

(xviii)       Indebtedness of the Company to a Huntsman Affiliate constituting Subordinated Indebtedness;

(xix)         Indebtedness consisting of take-or-pay obligations contained in supply agreements entered into in the
ordinary course of business;

(xx)          Indebtedness of the Company to any of its Subsidiaries or other entities formed as necessary or
customary under the laws of the relevant jurisdiction incurred in connection with the sale, pledge or other conveyance of accounts
receivable or participations or any interests therein and related assets directly or indirectly to the Company by
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any such Subsidiary which assets or interests are subsequently conveyed, pledged or otherwise transferred, directly or indirectly,
by the Company to a Securitization Entity in a Qualified Securitization Transaction;

(xxi)         additional Indebtedness of the Company and its Restricted Subsidiaries in an aggregate principal
amount not to exceed the greater of $200 million or 2% of Total Assets of the Company at any one time outstanding; and

(xxii)        (A) guarantees (“Upstream Guarantees”) issued by the Company or any guarantor of Indebtedness of
a Huntsman Public Parent (“Parent Debt”), provided that:

1.     such Upstream Guarantee may guarantee only Parent Debt that was incurred, and the proceeds of
which are used, to Refinance Indebtedness of the Company;

2.     the aggregate amount of Parent Debt that is guaranteed by the Upstream Guarantee shall not exceed the
sum of (x) the aggregate amount of Indebtedness of the Company that is Refinanced with the proceeds of such Parent
Debt (“HI Refinanced Debt”), and (y) the amount of any premiums required to be paid under the terms of the instrument
governing such HI Refinanced Debt and the amount of reasonable expenses incurred by the Company, in each case in
connection with the Refinancing of such HI Refinanced Debt;

3.     the HI Refinanced Debt is not incurred in connection with or in anticipation or contemplation of the
Refinancing of such HI Refinanced Debt; and

4.     both immediately before and after the issuance of any Upstream Guarantee there shall be existing no
Default or Event of Default.

For purposes of the foregoing provisions, any Upstream Guarantee given with respect to Parent Debt under a revolving
or undrawn credit facility shall be deemed entered into only when such Upstream Guarantee is initially entered into with respect to the full
commitment of revolving or undrawn credit facility,

or

(B)           guarantees by the Company or any guarantor, as the case may be (“Replacement Guarantees”), that replace
any Upstream Guarantee (a “Previous Guarantee”) that (a) was previously issued by such person pursuant to paragraph (A) of this
clause (xxii) or (b) was a Replacement Guarantee previously issued by such person pursuant to this paragraph (B),

provided that:

1.     the Replacement Guarantee may guarantee only Parent Debt (“Replacement Debt”) that was incurred,
and the proceeds of which are used, to
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Refinance the Parent Debt that was guaranteed by the Previous Guarantee being so replaced (“Previous Debt”);

2.     the aggregate amount of Replacement Debt that is guaranteed by the Replacement Guarantee shall not
exceed the sum of (x) the aggregate amount of Previous Debt guaranteed by the Previous Guarantee being so replaced,
(y) the amount of any premiums required to be paid under the terms of the instrument governing such Previous Debt with
respect to the amount of Previous Debt guaranteed by the Previous Guarantee being so replaced, and (z) and the pro rata
portion of the amount of reasonable expenses incurred by the Huntsman Public Parent, in each case in connection with
the Refinancing of such Previous Debt; and

3.     both immediately before and after the issuance of any Replacement Guarantee there shall be existing
no Default or Event of Default.

For purposes of determining compliance with Section 4.12, in the event that an item of Indebtedness meets the criteria of more than one
of the categories of Permitted Indebtedness described in clauses (x) through (xxii) above or is entitled to be incurred pursuant to the
Consolidated Fixed Charge Coverage Ratio provisions of Section 4.12, the Company shall, in its sole discretion, classify (or later
reclassify) such item of Indebtedness in any manner that complies with Section 4.12; provided that $1.4 billion of Indebtedness
outstanding under the Credit Facilities on the Issue Date (and any refinancings thereof) shall be deemed to have been incurred pursuant to
clause (2) above. Accrual of interest, accretion or amortization of original issue discount, the payment of interest on any Indebtedness in
the form of additional Indebtedness with the same terms, and the payment of dividends on Disqualified Capital Stock in the form of
additional shares of the same class of Disqualified Capital Stock will not be deemed to be an incurrence of Indebtedness or an issuance of
Disqualified Capital Stock for purposes of Section 4.12.

“Permitted Investments” means (i) Investments by the Company or any Restricted Subsidiary of the Company in any
Person that is or will become immediately after such Investment a Restricted Subsidiary of the Company or that will merge or consolidate
into the Company or a Restricted Subsidiary of the Company; (ii) Investments in the Company by any Restricted Subsidiary of the
Company; provided that any Indebtedness evidencing such Investment is unsecured and subordinated (other than pursuant to
intercompany notes pledged under the Credit Facilities), pursuant to a written agreement, to the Company’s obligations under the Notes
and this Indenture; (iii) investments in cash and Cash Equivalents; (iv) loans and advances to employees and officers of the Company and
its Restricted Subsidiaries in the ordinary course of business for travel, relocation and related expenses; (v) Investments in Unrestricted
Subsidiaries or joint ventures not to exceed the greater of $300 million or 3% of Total Assets of the Company, plus (A) the aggregate net
after-tax amount returned in cash on or with respect to any Investments made in Unrestricted Subsidiaries and joint ventures whether
through interest payments, principal payments, dividends or other distributions or payments, (B) the net after-tax cash proceeds received
by the Company or any Restricted Subsidiary from the disposition of all or any portion of such Investments (other than to a Restricted
Subsidiary of the Company), (C) upon redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary, the Fair Market Value of
such Subsidiary and (D) the net cash proceeds received by the Company from the issuance of Specified Venture
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Capital Stock; (vi) Investments in securities received pursuant to any plan of reorganization or similar arrangement upon the bankruptcy
or insolvency of any debtors of the Company or its Restricted Subsidiaries; (vii) Investments made by the Company or its Restricted
Subsidiaries as a result of consideration received in connection with an Asset Sale made in compliance with Section 4.15; (viii)
Investments existing on the Issue Date; (ix) any Investment by the Company or a Wholly Owned Subsidiary of the Company or by
Tioxide Group or Holdings U.K., in a Securitization Entity or any Investment by a Securitization Entity in any other Person in connection
with a Qualified Securitization Transaction; provided that any Investment in a Securitization Entity is in the form of a Purchase Money
Note or an equity interest; (x) Investments by the Company in Rubicon, Inc. and Louisiana Pigment Company (each a “Joint Venture”),
so long as: (A) such Joint Venture does not have any Indebtedness for borrowed money at any time on or after the date of such Investment
(other than Indebtedness owing to the equity holders of such Joint Ventures), (B) the documentation governing such Joint Venture does
not contain a restriction on distributions to the Company, and (C) such Joint Venture is engaged only in the business of manufacturing
product used or marketed by the Company and its Restricted Subsidiaries and/or the joint venture partner, and business reasonably related
thereto; (xi) Investments by Foreign Subsidiaries in Foreign Cash Equivalents; (xii) loans to any Huntsman Parent Company for the
purposes described in clause (7) of the second paragraph of Section 4.03 which, when aggregated with the payment made under such
clause, will not exceed $10 million in any fiscal year; (xiii) any Indebtedness of the Company to any of its Subsidiaries or other entities
formed as necessary or customary under the laws of the relevant jurisdiction incurred in connection with the conveyance, pledge or other
transfer of accounts receivable or participations or interests therein and related assets directly or indirectly to the Company by any such
Subsidiary which assets are subsequently conveyed, pledged or otherwise transferred, directly or indirectly, by the Company to a
Securitization Entity in a Qualified Securitization Transaction; (xiv) Investments by the Company or any of its Restricted Subsidiaries in a
Permitted Joint Venture, so long as:  (A) such Permitted Joint Venture does not have any Indebtedness for borrowed money which would
be required to be reflected on a balance sheet as debt under GAAP at any time on or after the date of such Investment (other than
Indebtedness owing to the equity holders of such Permitted Joint Venture, the Company or any Restricted Subsidiary); (B) the
documentation governing such Permitted Joint Venture does not contain a restriction on distributions to the Company or its Restricted
Subsidiaries; and (C) after giving pro forma effect to such Investment, the Company would be permitted to incur $1.00 of additional
Indebtedness other than Permitted Indebtedness under Section 4.12; (xv) additional Investments in an aggregate amount not exceeding
$150 million at any one time outstanding; and (xvi) the incurrence of Guarantees permitted by clause (xxii) of the definition of Permitted
Indebtedness.



“Permitted Joint Venture” means, with respect to any Person:

1.             any corporation, association, or other business entity (other than a partnership) of which 50% or more of the
total voting power of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the election
of directors, managers or trustees thereof is at the time of determination owned or controlled, directly or indirectly, by such Person
or one or more of the Restricted Subsidiaries of that Person or a combination thereof; and
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2.             any partnership, joint venture, limited liability company or similar entity of which

(a)           50% or more of the capital accounts, distribution rights, total equity and voting interests or general or limited
partnership interests, as applicable, are owned or controlled, directly or indirectly, by such Person or one or more of the other
Restricted Subsidiaries of that Person or a combination thereof whether in the form of membership, general, special or limited
partnership interests or otherwise; and

(b)           either such Person or any Restricted Subsidiary of such Person is a controlling general partner or no other
Person controls such entity.

“Permitted Junior Securities” means: (1) Capital Stock in the Company or any Guarantor; or (2) debt securities of the
Company or any Guarantor that (A) are subordinated to all Senior Debt and any debt securities issued in exchange for Senior Debt to
substantially the same extent as, or to a greater extent than, the Notes and the related Guarantees are subordinated to Senior Debt pursuant
to the terms of this Indenture and (B) have a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to
Maturity of the Notes.

“Permitted Tax Distribution” for any fiscal year means any payments in compliance with clause (6) of the second
paragraph under Section 4.03.

“Person” means an individual, partnership, corporation, unincorporated organization, trust or joint venture, or a
governmental agency or political subdivision thereof.

“Physical Notes” shall have the meaning provided in Section 2.01(c).

“Preferred Stock” of any Person means any Capital Stock of such Person that has preferential rights to any other Capital
Stock of such Person with respect to dividends or redemptions or upon liquidation.

“principal” of any Indebtedness (including the Notes) means the principal amount of such Indebtedness plus the
premium, if any, on such Indebtedness.

“Private Placement Legend” means the legend initially set forth on the Notes in the form set forth on Exhibit A-1 and
Exhibit A-2.

“pro forma” means, unless otherwise provided herein, with respect to any calculation made or required to be made
pursuant to the terms of this Indenture, a calculation in accordance with Article 11 of Regulation S-X promulgated under the Securities
Act.

“Purchase Agreement” means the Purchase Agreement, dated October 31, 2006, relating to the issue and sale of the
Initial Notes to be issued on the Issue Date.

“Purchase Money Note” means a promissory note evidencing a line of credit, or evidencing other Indebtedness owed to
the Company or any Restricted Subsidiary in connection with a Qualified Securitization Transaction, which note shall be repaid from cash
available to the
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maker of such note, other than amounts required to be established as reserves, amounts paid to investors in respect of interest, principal
and other amounts owing to such investors and amounts paid in connection with the purchase of newly generated accounts receivable.

“Qualified Capital Stock” means any Capital Stock that is not Disqualified Capital Stock.

“Qualified Institutional Buyer” or “QIB” has the meaning specified in Rule 144A.

“Qualified Securitization Transaction” means any transaction or series of transactions that may be entered into by the
Company or any of its Subsidiaries pursuant to which the Company or any of its Subsidiaries may sell, convey or otherwise transfer
pursuant to terms necessary or customary in the relevant jurisdiction, directly or indirectly, to (a) a Securitization Entity or to the
Company which subsequently transfers to a Securitization Entity (in the case of a transfer by the Company or any of its Subsidiaries) and
(b) any other Person (in the case of transfer by a Securitization Entity), or may grant a security interest in any accounts receivable or any



participations or other interests therein (whether now existing or arising or acquired in the future) of the Company or any of its
Subsidiaries or other entities formed as necessary or customary under the laws of the relevant jurisdiction, and any assets related thereto
including, without limitation, all collateral securing such accounts receivable, all contracts and contract rights and all guarantees or other
obligations in respect of such accounts receivable, proceeds of such accounts receivable and other assets (including contract rights) which
are necessarily or customarily transferred in the relevant jurisdiction or in respect of which security interests are necessarily or
customarily granted in the relevant jurisdiction in connection with asset securitization transactions involving accounts receivable.

Following the Initial Public Equity Offering of a Huntsman Public Parent, references in the foregoing definition of the
“Company” shall be deemed also to refer to such Huntsman Public Parent.

“Rating Agencies” means Moody’s and S&P.

“Record Date” means with respect to each Note, each applicable record date specified therein.

“Redemption Date” means, with respect to any Dollar Note and/or Euro Note, as the case may be, the Dollar Notes
Maturity Date or the Euro Notes Maturity Date, as the case may be, of such Note or the earlier date on which such Note is to be redeemed
by the Company pursuant to paragraph 5 of the Dollar Notes with respect to a Dollar Note and paragraph 5 of the Euro Notes with respect
to a Euro Note.

“Redemption Price” has the meaning provided in Section 3.03.

“Reference Date” has the meaning provided in Section 4.03.

“Reference Treasury Dealer” means each of Goldman, Sachs & Co., Deutsche Bank Securities Inc., Chase Securities
Inc. and Warburg Dillon Read LLC and their respective
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successors; provided, however, that if any of the foregoing shall cease to be a primary U.S. Government securities dealer in New York
City (a “Primary Treasury Dealer”), the Company shall substitute therefor another Reference Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption
date, the average as determined by the trustee, of the bid and asked prices of the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer at 5:00 p.m. on the third Business
Day preceding such redemption date.

“Refinance” means, in respect of any security or Indebtedness, to refinance, extend, renew, refund, repay, prepay,
redeem, defease or retire, or to issue a security or Indebtedness in exchange or replacement for, such security or Indebtedness in whole or
in part.  “Refinanced” and “Refinancing” shall have correlative meanings.

“Refinancing Indebtedness” means any Refinancing by the Company or any Restricted Subsidiary of the Company of
Indebtedness incurred in accordance with the Fixed Charge Coverage Ratio test set forth in Section 4.12 or Indebtedness described in
clauses (i), (iii), (x), (xiv)(B) or (xv) of the definition of “Permitted Indebtedness,” in each case that does not (1) result in an increase in
the aggregate principal amount of Indebtedness of such Person as of the date of such proposed Refinancing (plus the amount of any
premium required to be paid under the terms of the instrument governing such Indebtedness and plus the amount of reasonable expenses
incurred by the Company in connection with such Refinancing) or (2) create Indebtedness with (A) a Weighted Average Life to Maturity
that is less than the Weighted Average Life to Maturity of the Indebtedness being Refinanced or (B) a final maturity earlier than the final
maturity of the Indebtedness being Refinanced; provided that (x) if such Indebtedness being Refinanced is Indebtedness solely of the
Company, then such Refinancing Indebtedness shall be Indebtedness solely of the Company and (y) if such Indebtedness being
Refinanced is subordinate or junior to the Notes, then such Refinancing Indebtedness shall be subordinate to the Notes at least to the
same extent and in the same manner as the Indebtedness being Refinanced.

“Registrar” has the meaning provided in Section 2.03.

“Registration Rights Agreement” means the Exchange and Registration Rights Agreement dated as of the date of this
Indenture among the Company, the Guarantors and the Initial Purchasers.

“Regulation S” means Regulation S under the Securities Act.

“Replacement Assets” has the meaning provided in Section 4.15(c).

“Responsible Officer” means, when used with respect to the Trustee, any officer within the corporate trust department
of the Trustee, including any vice president, assistant vice president, assistant secretary, assistant treasurer, trust officer or any other
officer of the Trustee who customarily performs functions similar to those performed by the Persons who at the time shall be such
officers, respectively, or to whom any corporate trust matter is referred because of
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such Person’s knowledge of and familiarity with the particular subject and who shall have direct responsibility for the administration of
this Indenture.

“Regulation S Global Dollar Denominated Global Security” means a Regulation S Global Security denominated in
Dollars.

“Regulation S Global Security” has the meaning provided in Section 2.01(b)(i).

“Representative” means the indenture trustee or other trustee, agent or representative in respect of any Designated
Senior Debt; provided that if, and for so long as, any Designated Senior Debt lacks such a representative, then the Representative for such
Designated Senior Debt shall at all times constitute the holders of a majority in outstanding principal amount of such Designated Senior
Debt in respect of any Designated Senior Debt.

“Restricted Dollar Denominated Global Security” means a Restricted Global Security representing Dollar Notes.

“Restricted Euro Denominated Global Securities” means a Restricted Global Security representing Euro Notes.

“Restricted Global Security” has the meaning provided in Section 2.01(a)(i).

“Restricted Payment” means to

1.             declare or pay any dividend or make any distribution, other than dividends or distributions payable in
Qualified Capital Stock of the Company, on or in respect of shares of the Company’s Capital Stock to holders of such Capital Stock,

2.             purchase, redeem or otherwise acquire or retire for value any Capital Stock of the Company or any warrants,
rights or options to purchase or acquire shares of any class of such Capital Stock,

3.             make any principal payment on, purchase, defease, redeem, prepay, decrease or otherwise acquire or retire for
value, prior to any scheduled final maturity, scheduled repayment or scheduled sinking fund payment, any Indebtedness of the Company
that is subordinate or junior in right of payment to the notes or

4.             make any Investment other than Permitted Investments.

“Restricted Security” means a Note that constitutes a “restricted security” within the meaning of Rule 144(a)(3) under
the Securities Act; provided, however, that the Trustee shall be entitled to request and conclusively rely on an Opinion of Counsel with
respect to whether any Note constitutes a Restricted Security.

“Restricted Subsidiary” of any Person means any Subsidiary of such Person which at the time of determination is not an
Unrestricted Subsidiary.

26

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. and its successors.

“Sale and Leaseback Transaction” means any direct or indirect arrangement with any Person or to which any such
Person is a party, providing for the leasing to the Company or a Restricted Subsidiary of any property, whether owned by the Company or
any Restricted Subsidiary on the Issue Date or later acquired, which has been or is to be sold or transferred by the Company or such
Restricted Subsidiary to such Person or to any other Person from whom funds have been or are to be advanced by such Person on the
security of such property.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission
promulgated thereunder.

“Securitization Entity” means a Wholly Owned Subsidiary of the Company (or Tioxide Group or Holdings U.K. or
another Person in which the Company or any Subsidiary of the Company makes an Investment and to which the Company or any
Subsidiary of the Company transfers, directly or indirectly, accounts receivable or participations or interests therein or related assets)
which engages in no activities other than in connection with the financing of accounts receivable and which is designated by the Board of
Managers of the Company (as provided below) as a Securitization Entity (a) no portion of the Indebtedness or any other Obligations
(contingent or otherwise) of which (i) is guaranteed by the Company or any Subsidiary of the Company (other than the Securitization
Entity)(excluding guarantees of Obligations (other than the principal of, and interest on, Indebtedness)) pursuant to Standard
Securitization Undertakings, (ii) is recourse to or obligates the Company or any Subsidiary of the Company (other than the Securitization
Entity) in any way other than pursuant to Standard Securitization Undertakings or (iii) subjects any property or asset of the Company or
any Subsidiary of the Company (other than the Securitization Entity), directly or indirectly, contingently or otherwise, to the satisfaction
thereof, other than pursuant to Standard Securitization Undertakings and other than any interest in the accounts receivable and related
assets being financed (whether in the form of any equity interest in such assets or subordinated indebtedness payable primarily from such
financed assets) retained or acquired by the Company or any Subsidiary of the Company, (b) with which neither the Company nor any
Subsidiary of the Company has any material contract, agreement, arrangement or understanding other than on terms no less favorable to
the Company or such Subsidiary than those that might be obtained at the time from Persons that are not Affiliates of the Company, other
than fees payable in the ordinary course of business in connection with servicing receivables of such entity, and (c) to which neither the



Company nor any Subsidiary of the Company has any obligation to maintain or preserve such entity’s financial condition or cause such
entity to achieve certain levels of operating results.  Any such designation by the Board of Managers of the Company shall be evidenced
to the Trustee by filing with the Trustee a certified copy of the Board Resolution of the Board of Managers of the Company giving effect
to such designation and an officers’ certificate certifying that such designation complied with the foregoing conditions; provided that
Huntsman Receivables Finance LLC shall be deemed to be a Securitization Entity as of the Issue Date.  Following the Initial Public
Equity Offering of a Huntsman Public Parent, references in the foregoing definition to the “Company” shall be deemed also to refer to
such Huntsman Public Parent.
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“Senior Debt” means the principal of, premium, if any, and interest (including any interest accruing subsequent to the
filing of a petition of bankruptcy at the rate provided for in the documentation with respect thereto, whether or not such interest is an
allowed claim under applicable law) on any Indebtedness of the Company, whether outstanding on the Issue Date or thereafter created,
incurred or assumed, unless, in the case of any particular Indebtedness, the instrument creating or evidencing the same or pursuant to
which the same is outstanding expressly provides that such Indebtedness shall not be senior in right of payment to the Notes.  Without
limiting the generality of the foregoing, “Senior Debt” shall also include the principal of, premium, if any, interest (including any interest
accruing subsequent to the filing of a petition of bankruptcy at the rate provided for in the documentation with respect thereto, whether or
not such interest is an allowed claim under applicable law) on, and all other amounts owing in respect of, (x) all monetary obligations of
every nature of the Company under the Credit Facilities, including obligations to pay principal and interest, reimbursement obligations
under letters of credit, fees, expenses and indemnities, (y) all Interest Swap Obligations and (z) all Obligations under Currency
Agreements and Commodity Agreements, in each case whether outstanding on the Issue Date or thereafter incurred.  Notwithstanding the
foregoing, “Senior Debt” shall not include (i) any Indebtedness of the Company to a Restricted Subsidiary of the Company or any
Affiliate of the Company or any of such Affiliate’s Subsidiaries, (ii) Indebtedness to, or guaranteed on behalf of, any shareholder,
director, officer or employee of the Company or any Subsidiary of the Company, (iii) Indebtedness to trade creditors and other amounts
incurred in connection with obtaining goods, materials or services, (iv) Indebtedness represented by Disqualified Capital Stock, (v) any
liability for federal, state, local or other taxes owed or owing by the Company, (vi) Indebtedness incurred in violation of the provisions set
forth under Section 4.12, (vii) Indebtedness which, when incurred and without respect to any election under Section 1111(b) of Title 11,
United States Code, is without recourse to the Company and (viii) any Indebtedness that is expressly subordinated in right of payment to
any other Indebtedness of the Company.

“Significant Subsidiary” means any Restricted Subsidiary of the Company which, at the date of determination, is a
“Significant Subsidiary” as such term is defined in Regulation S-X under the Exchange Act.

“Specified Venture Capital Stock” means Qualified Capital Stock of the Company issued to a Person who is not an
Affiliate of the Company and the proceeds from the issuance of which are applied within 180 days after the issuance thereof to an
Investment in an Unrestricted Subsidiary or joint venture.

“Standard Securitization Undertakings” means obligations, representations, warranties, covenants and indemnities
entered into by the Company or any Securitization Entity or any Subsidiary of the Company which are customary or necessary in the
relevant jurisdiction in an accounts receivable securitization transaction.  Following the Initial Public Equity Offering of a Huntsman
Public Parent, references in the foregoing definition to the “Company” shall be deemed also to refer to such Huntsman Public Parent.
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“Subordinated Indebtedness” means Indebtedness of the Company or any Guarantor which is expressly subordinated in
right of payment to the Notes or the Guarantee of such Guarantor, as the case may be.

“Subsidiary,” with respect to any Person, means (i) any corporation of which the outstanding Capital Stock having at
least a majority of the votes entitled to be cast in the election of managers or directors, as applicable, under ordinary circumstances shall at
the time be owned, directly or indirectly, by such Person or (ii) any other Person of which at least a majority of the voting interest under
ordinary circumstances is at the time, directly or indirectly, owned by such Person.

“Surviving Entity” has the meaning provided in Section 5.01(a)(i).

“Tax Sharing Agreement” means the Tax Sharing Agreement dated as of August 16, 2005 between the Company and
Huntsman Corporation as in existence on the Issue Date or any amendment thereto or replacement thereof so long as any such amendment
or replacement provisions are not more disadvantageous to the Holders of Notes in any material respect than the provisions of the
agreement being amended or replaced.

“TIA” means the Trust Indenture Act of 1939 (15 U.S.C. §§ 77aaa-77bbbb), as amended, as in effect on the date hereof,
except as otherwise provided in Section 9.03.

“Total Assets of Huntsman International” means, as of any determination dates, the total assets of the Company and its
consolidated subsidiaries, as determined in accordance with GAAP at the end of the most recent fiscal quarter for which financial
statements are available under Section 4.09.



“Trust Officer” means any officer or assistant officer of the Trustee assigned by the Trustee to administer its corporate
trust matters or, in the case of a successor trustee, an officer assigned to the department, division or group performing the corporate trust
work of such successor.

“Trustee” means the party named as such in this Indenture until a successor replaces it in accordance with the provisions
of this Indenture and thereafter means such successor.

“Unrestricted Dollar Denominated Global Security” means an Unrestricted Global Security denominated in Dollars.

“Unrestricted Global Security” means one or more securities in definitive, fully registered form without interest
coupons, with the legend provided in Exhibit B hereto, without the Private Placements Legend.

“Unrestricted Notes” means Notes are not Restricted Securities including, without limitation, the Exchange Dollar
Notes issued pursuant to a registered exchange offer in accordance with the Registration Rights Agreement.
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“Unrestricted Subsidiary” of any Person means (i) any Subsidiary of such Person that at the time of determination shall
be or continue to be designated an Unrestricted Subsidiary, and (ii) any Subsidiary of an Unrestricted Subsidiary.  Huntsman China
Investments B.V. and its Subsidiaries, Huntsman Distribution Corporation, Huntsman SA Investment Corporation, Huntsman Styrenics
Investments Holdings LLC, Huntsman Styrenics Investments LLC and Huntsman Verwaltungs GmbH shall each be Unrestricted
Subsidiaries as of the date of this Indenture without further action by the Company or compliance with requirements in this Indenture
applicable to such designation.  The Board of Managers of the Company may, after the Issue Date, designate any Subsidiary (including
any newly acquired or newly formed Subsidiary) to be an Unrestricted Subsidiary if such Subsidiary does not own any Capital Stock of, or
does not own or hold any Lien on any property of, the Company or any other Subsidiary of the Company that is not a Subsidiary of the
Subsidiary to be so designated; the Company certifies to the Trustee that such designation complies with Section 4.03 and each Subsidiary
to be designated as an Unrestricted Subsidiary and each of its Subsidiaries has not at the time of designation, and does not thereafter,
create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable with respect to any Indebtedness under which the
lender has recourse to any of the assets of the Company or any of its Restricted Subsidiaries.  The Board of Managers of the Company
may designate any Unrestricted Subsidiary to be a Restricted Subsidiary only if (x) immediately after giving effect to such designation, the
Company is able to incur at least $1.00 of additional Indebtedness (other than Permitted Indebtedness) in compliance with Section 4.12
and (y) immediately before and immediately after giving effect to such designation, no default or Event of Default shall have occurred and
be continuing.  Any such designation by the Board of Managers of the Company shall be evidenced to the Trustee by promptly filing with
the Trustee a copy of the Board Resolution approving the designation and an officers’ certificate certifying that the designation complied
with this Indenture.

“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such
obligations) of the United States of America (including any agency or instrumentality thereof) for the payment of which the full faith and
credit of the United States of America is pledged and which are not callable or redeemable at the issuer’s option.

“U.S. Legal Tender” means such coin or currency of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years
obtained by dividing (a) the then outstanding aggregate principal amount of such Indebtedness into (b) the sum of the total of the products
obtained by multiplying (i) the amount of each then remaining installment, sinking fund, serial maturity or other required payment of
principal, including payment at final maturity, in respect thereof, by (ii) the number of years (calculated to the nearest one-twelfth) which
will elapse between such date and the making of such payment.

“Wholly Owned Subsidiary” of any Person means any Subsidiary of such Person to the extent all of the outstanding
Capital Stock or other ownership interests of which (other than in the case of a Foreign Subsidiary, directors’ qualifying shares or an
immaterial amount of shares owned by other Persons pursuant to applicable law) are owned by such Person or any
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Wholly Owned Subsidiary of such Person; provided, however, that each of Tioxide Group and Holdings U.K. shall be deemed to Wholly
Owned Subsidiaries.

“Wholly Owned Restricted Subsidiary” means a Restricted Subsidiary that is a Wholly Owned Subsidiary.

Section 1.02           Incorporation by Reference of TIA.  Whenever this Indenture refers to a provision of the TIA, that
portion of such provision that is required to be incorporated for this Indenture to be qualified under the TIA is incorporated by reference
in, and made a part of, this Indenture.  The following TIA terms used in this Indenture have the following meanings:

“indenture securities” means the Notes.



“indenture to be qualified” means this Indenture.

“indenture trustee” or “institutional trustee” means the Trustee.

“obligor” on the Indenture securities means the Company or any other obligor on the Notes.

All other TIA terms used in this Indenture that are defined by the TIA, defined by the TIA by reference to another
statute or defined by SEC rule and not otherwise defined herein have the meanings assigned to them therein.

Section 1.03           Rules of Construction.  Unless the context otherwise requires:

(1)           a term has the meaning assigned to it;

(2)           an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP as in
effect on the Issue Date;

(3)           “or” is not exclusive;

(4)           words in the singular include the plural, and words in the plural include the singular; and

(5)           “herein,” “hereof” and other words of similar import refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision.

ARTICLE II

THE NOTES

Section 2.01           Form and Dating.

Restricted Securities (including the Initial Notes) and the certificate of authentication relating thereto shall be
substantially in the form of Exhibit A-1 (in the case of Dollar Notes) and A-2 (in the case of Euro Notes).  Unrestricted Notes (including
Exchange Dollar Notes
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issued pursuant to the registered exchange offer in accordance with the Registration Rights Agreement) and the certificate of
authentication relating thereto shall be substantially in the form of Exhibit A-3 (in the case of Dollar Notes) and A-4 (in the case of Euro
Notes).  The Notes may have notations, legends or endorsements required by law, stock exchange rule or usage.  Notes that are Restricted
Securities (including the Initial Notes) shall bear the Private Placement Legend.  Each Note shall be dated the date of issuance and shall
show the date of its authentication.  Each Note shall have an executed Guarantee from each of the Guarantors endorsed thereon
substantially in the form of Exhibit E hereto.

The terms and provisions contained in the Notes annexed hereto as Exhibit A, shall constitute, and are hereby expressly
made, a part of this Indenture and, to the extent applicable, the Company, the Guarantors and the Trustee, by their execution and delivery
of this Indenture, expressly agree to such terms and provisions and to be bound thereby.

(a)           Restricted Global Securities.

(i)      Notes that are Restricted Securities shall be issued in the- form of one or more global securities (each, a
“Restricted Global Security”) in definitive, fully registered form without interest coupons, with the legend provided for in Exhibit
B hereto, except as otherwise permitted herein.

(ii)     Each Restricted Dollar Denominated Global Security shall be registered in the name of DTC or its
nominee and deposited with the Trustee, at its Corporate Trust Office, as custodian for DTC, duly executed by the Company and
authenticated by the Trustee as hereinafter provided.  The aggregate principal amount of a Restricted Dollar Denominated Global
Security may from time to time be increased or decreased by adjustments made on the records of the Trustee, as custodian for
DTC, in connection with a corresponding decrease or increase in the aggregate principal amount of a Regulation S Dollar
Denominated Global Security or an Unrestricted Dollar Denominated Global Security, as hereinafter provided.

(iii)    Each Restricted Euro Denominated Global Security shall be registered in the name of the Common
Depositary or its nominee and deposited with the Common Depositary, on behalf of Euroclear, duly executed by the Company and
authenticated by the Trustee as hereinafter provided for credit to the account of Euroclear.  The aggregate principal amount of a
Restricted Euro Denominated Global Security may from time to time be increased or decreased by adjustments made on the
records of the Common Depositary, in connection with a corresponding decrease or increase in the aggregate principal amount of
an Unrestricted Euro Denominated Global Security, as hereinafter provided.

(b)           Regulation S Global Securities.

(i)      Notes offered and sold in offshore transactions in reliance on Regulation S shall be issued in the form of



one or more Restricted Global Securities (the “Regulation S Global Security”) deposited with the custodian for the Depositary,
and registered in the name of the Depositary or its nominee for the accounts of the Euroclear System, as
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operated by Euroclear Bank S.A./N.V. and Clearstream, duly executed by the Company and authenticated by the Trustee as
hereinafter provided.  During or prior to the end of the 40-day restricted period within the meaning of Regulation S, beneficial
interests in the Regulation S Global Security may only be held through Euroclear and Clearstream. Any resale or transfer of
beneficial interests in the Regulation S Global Security shall be made only pursuant to Rule 144A or Regulation S or another
exemption from the Registration requirements of the Securities Act, after delivery to the Company by the transferor, if required by
the Company, of the opinions, certification or other information described in Section 2.17.  The aggregate principal amount of the
Regulation S Global Security as may from time to time be increased or decreased by adjustments made in the records of the
Trustee, as custodian for the Depositary or its nominee, as herein provided.

(c)           Physical Notes.  Notes issued in exchange for interests in a Global Note pursuant to Section 2.15 may be issued
in the form of permanent certificated Notes in registered form in substantially the form set forth in Exhibit A-1, A-2, A-3 or A-4, as
applicable (the “Physical Notes”).

Section 2.02           Execution and Authentication; Aggregate Principal Amount.

A duly authorized Officer of the Company shall execute the Notes for the Company, and a duly authorized officer of
each Guarantor shall sign the Guarantees for the Guarantors, in each case by manual or facsimile signature.

If an Officer whose signature is on a Note or a Guarantee, as the case may be, was an Officer at the time of such
execution but no longer holds that office or position at the time the Trustee authenticates the Note, the Note shall nevertheless be valid.

A Note shall not be valid until an authorized signatory of the Trustee manually signs the certificate of authentication on
the Note.  The signature of such representative of the Trustee shall be conclusive evidence that the Note has been authenticated under this
Indenture.

On the Issue Date, upon Company Order the Trustee shall authenticate and deliver (i) Dollar Notes for original issue in
an aggregate principal amount not to exceed $200,000,000 and (ii) Euro Notes for original issue in an aggregate principal amount not to
exceed €400,000,000.  In addition, at any time, from time to time, the Trustee shall authenticate and deliver Exchange Notes in the form of
Unrestricted Notes, upon a written notice of the Company for original issuance in the aggregate principal amount specified in such order
for original issue in the aggregate principal amount, provided that Exchange Notes shall be issuable only upon the valid surrender for
cancellation of Global Securities or other Notes of a like series and aggregate principal amount.  Additional Notes may be issued in
accordance with Sections 2.01 and 2.18.  Any such Company Order may specify the amount and series of the Notes to be authenticated
and the date on which the original issue of Notes is to be authenticated, whether such Notes are Unrestricted Notes and whether (subject to
Section 2.01) the Notes are to be issued as Physical Notes or Global Notes and such other information as the Trustee may reasonably
request and, in the case of an issuance of Additional Notes pursuant to Section 2.18 after the Issue Date, shall certify that such issuance
will not be prohibited by Section 4.12.
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Notwithstanding the foregoing, except as provided in Section 9.02, all Notes issued under this Indenture shall vote and
consent together on all matters (as to which any of such Notes may vote or consent) as one class and no series of Notes will have the right
to vote or consent as a separate class on any matter.  For purposes of voting (or any other matter requiring a determination based on a
percentage of principal amount of Notes outstanding), the aggregate principal amount of outstanding Euro Notes will be calculated using
the noon buying rate in The City of New York for cable transfers in euros as certified for customs purposes by the Federal Reserve Bank
of New York (the “Noon Buying Rate”) of $1.27 per euro on October 31, 2006.

The Trustee may appoint an authenticating agent reasonably acceptable to the Company to authenticate Notes.  Unless
otherwise provided in the appointment, an authenticating agent may authenticate Notes whenever the Trustee may do so.  Each reference
in this Indenture to authentication by the Trustee includes authentication by such agent.  An authenticating agent has the same rights as an
Agent to deal with the Company and Affiliates of the Company.  The Euro Paying Agent is initially appointed as authentication agent for
the Euro Notes.

The Dollar Notes shall be issuable in fully registered form only, without coupons, in minimum denominations of $1,000
and any integral multiple thereof. The Euro Notes shall be issuable in fully registered form only, without coupons, in minimum
denominations of €50,000 and multiples of €1,000 in excess thereof.

Section 2.03           Registrar and Paying Agent.

The Company shall maintain an office or agency, where (a) Notes may be presented or surrendered for registration of
transfer or for exchange (“Registrar”), (b) Notes may be presented or surrendered for payment and (c) notices and demands to or upon the



Company in respect of the Notes and this Indenture may be served.  The Paying Agent shall not be the Company or an Affiliate of the
Company.  The Registrar shall keep a register of the Notes and of their transfer and exchange.  The Company, upon notice to the Trustee,
may have one or more co-Registrars and one or more additional paying agents reasonably acceptable to the Trustee.  The term “Paying
Agent” includes any additional paying agent.  The Company may change the Paying Agent or Registrar without notice to any Holder.

The Company shall enter into an appropriate agency agreement with any Agent not a party to this Indenture, which
agreement shall incorporate the provisions of the TIA and implement the provisions of this Indenture that relate to such Agent.  The
Company shall notify the Trustee, in advance, of the name and address of any such Agent.  If the Company fails to maintain a Registrar or
Paying Agent, or fails to give the foregoing notice, the Trustee shall act as such.

The Company initially appoints the Trustee as Registrar and Paying Agent for the Dollar Notes, and initially appoints
Citibank, N.A. as Paying Agent for the Euro Notes and Citigroup Global Capital Markets Deutschland AG & Co. KGaA as Registrar for
the Euro Notes, in each case until such time as such entity has resigned or a successor has been appointed.  Any of the Registrar, the
Paying Agent or any other agent may resign upon 30 days’ notice to the Company.
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Section 2.04           Paying Agent To Hold Assets in Trust.

The Company shall require each Paying Agent other than the Trustee to agree in writing that each Paying Agent shall
hold in trust for the benefit of the Holders or the Trustee all assets held by the Paying Agent for the payment of principal of, premium, if
any, or interest on, the Notes (whether such assets have been distributed to it by the Company or any other obligor on the Notes), and
shall notify the Trustee of any default by the Company (or any other obligor on the Notes) in making any such payment.  The Company at
any time may require a Paying Agent to distribute all assets held by it to the Trustee and account for any assets disbursed and the Trustee
may at any time during the continuance of any payment Default, upon written request to a Paying Agent, require such Paying Agent to
distribute all assets held by it to the Trustee and to account for any assets distributed.  Upon distribution to the Trustee of all assets that
shall have been delivered by the Company to the Paying Agent and the completion of any accounting required to be made hereunder, the
Paying Agent shall have no further liability for such assets.

Section 2.05           Holder Lists.

The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the
names and addresses of the Holders and shall otherwise comply with TIA §312(a).  If the Trustee is not the Registrar or Paying Agent, the
Company shall furnish to the annually on each November 13 and at such other times as the Trustee may request in writing a list in such
form as the Trustee may reasonably require of the names and addresses of the Holders, which list may be conclusively relied upon by the
Trustee.

Section 2.06           Transfer and Exchange.

Subject to Sections 2.15 and 2.16, when Notes are presented to the Registrar or a co-Registrar with a request to register
the transfer of such Notes or to exchange such Notes for an equal principal amount of Notes of other authorized denominations (but of the
same series), the Registrar or co-Registrar shall register the transfer or make the exchange as requested if its requirements for such
transaction are met; provided, however, that the Notes presented or surrendered for transfer or exchange shall be duly endorsed or
accompanied by a written instrument of transfer in form satisfactory to the Company and the Registrar or co-Registrar, duly executed by
the Holder thereof or his attorney duly authorized in writing.  To permit registrations of transfers and exchanges, the Company shall
execute and the Trustee shall authenticate Notes at the Registrar’s or co-Registrar’s written request.  No service charge shall be made for
any registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any transfer tax or similar
governmental charge payable in connection therewith.  The Registrar or co-Registrar shall not be required to register the transfer of or
exchange of any Note (i) during a period beginning at the opening of business 15 days before the mailing of a notice of redemption
pursuant to Section 3.03 and paragraph 5 of the Notes and ending at the close of business on the day of such mailing and (ii) selected for
redemption in whole or in part pursuant to Article Three, except the unredeemed portion of any Note being redeemed in part.

Any Holder of a beneficial interest in a Global Security shall, by acceptance of such beneficial interest, agree that
transfers of beneficial interests in such Global Security may be effected only through a book entry system maintained by the Holder of
such Global Security

35

(or its agent), and that ownership of a beneficial interest in the Note shall be required to be reflected in a book entry system.

Section 2.07           Replacement Notes.

If a mutilated Note is surrendered to the Trustee or if the Holder of a Note claims that the Note has been lost, destroyed
or wrongfully taken, the Company shall issue and the Trustee shall authenticate a replacement Note of the same series and each of the
Guarantors shall execute a Guarantee thereon if the Trustee’s requirements are met.  If required by the Trustee or the Company, such



Holder must provide an indemnity bond or other indemnity, sufficient in the reasonable judgment of the Company, the Guarantors and the
Trustee, to protect the Company, the Guarantors, the Trustee or any Agent from any loss which any of them may suffer if a Note is
replaced.  The Company and the Trustee may charge such Holder for their reasonable out-of-pocket expenses in replacing a Note,
including reasonable fees and expenses of counsel.  Every replacement Note shall constitute an additional obligation of the Company and
every replacement Guarantee shall constitute an additional obligation of the Guarantors.

Section 2.08           Outstanding Notes.

Notes outstanding at any time are all the Notes that have been authenticated by the Trustee except those cancelled by it
or a Registrar, those delivered to it or a Registrar for cancellation and those described in this Section as not outstanding.  Subject to
Section 2.09, a Note does not cease to be outstanding because the Company or any of its Affiliates holds the Note.

If a Note is replaced pursuant to Section 2.07 (other than a mutilated Note surrendered for replacement), it ceases to be
outstanding unless the Trustee receives proof satisfactory to it that the replaced Note is held by a bona fide purchaser.  A mutilated Note
ceases to be outstanding upon surrender of such Note and replacement thereof pursuant to Section 2.07.

If on a Redemption Date, the Dollar Notes Maturity Date or the Euro Notes Maturity Date, as applicable, the Paying
Agent holds U.S. Legal Tender, U.S. Government Obligations, or a combination thereof (in the case of Dollar Notes) or euros, Euro
Obligations, or a combination thereof (in the case of Euro Notes) sufficient to pay all of the principal, premium, if any, and interest due on
the Notes payable on that date and is not prohibited from paying such money to the Holders thereof pursuant to the terms of this
Indenture, then on and after that date such Notes cease to be outstanding and interest on them ceases to accrue.

If on any date which is no earlier than 60 days prior to a Redemption Date, the Company has irrevocably deposited in
trust with the Trustee U.S. Legal Tender, U.S. Government Obligations or a combination thereof (in the case of Dollar Notes) or euros,
Euro Obligations or a combination thereof (in the case of Euro Notes) in an amount sufficient to pay all of the principal, premium, if any,
and interest due on the Notes payable on such Redemption Date, together with irrevocable instructions from the Company directing the
Trustee to apply such funds to the payment thereof on such Redemption Date pursuant to the terms of this Indenture, then and after the
date of such deposit such Notes shall be deemed to be not outstanding for purposes of determining whether the Holders of the required
aggregate principal amount of Notes
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have concurred in any direction, waiver, consent or notice which requires the consent of at least a majority in aggregate principal amount
of Notes then outstanding.

Section 2.09           Treasury Notes.

In determining whether the Holders of the required aggregate principal amount of Notes have concurred in any
direction, waiver, consent or notice, Notes owned by the Company or an Affiliate shall be considered as though they are not outstanding,
except that for the purposes of determining whether the Trustee shall be protected in relying on any such direction, waiver or consent,
only Notes which the Trustee actually knows are so owned shall be so considered.  The Company shall notify the Trustee, in writing,
when it or any of its Affiliates repurchases or otherwise acquires Notes, of the aggregate principal amount of such Notes so repurchased
or otherwise acquired.

Section 2.10           [Intentionally Omitted].

Section 2.11           Cancellation.

The Company at any time may deliver Notes to the Trustee for cancellation.  The Registrar and the Paying Agent shall
forward to the Trustee any Notes surrendered to them for transfer, exchange or payment.  The Trustee, or at the direction of the Trustee,
the Registrar or the Paying Agent, and no one else, shall cancel and shall dispose all cancelled Securities in accordance with its customary
procedures.  Subject to Section 2.07, the Company may not issue new Notes to replace Notes that the Company has paid or delivered to
the Trustee for cancellation.  Notes redeemed shall be cancelled.  However, if the Company shall acquire any of the Notes, such
acquisition shall not operate as a redemption or satisfaction of the Indebtedness represented by such Notes unless and until the same are
surrendered to the Trustee for cancellation pursuant to this Section 2.11.

Section 2.12           Defaulted Interest.

The Company will pay interest on overdue principal from time to time on demand at the rate of interest then borne by
the Dollar Notes or Euro Notes, as applicable.  The Company shall, to the extent lawful, pay interest on overdue installments of interest
(without regard to any applicable grace periods) from time to time on demand at the rate of interest then borne by the Dollar Notes or Euro
Notes, as applicable.  Interest on the Notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.

If the Company defaults in a payment of interest on the Notes, it shall pay the defaulted interest, plus (to the extent
lawful) any interest payable on the defaulted interest to the Persons who are Holders on a subsequent special record date, which date shall
be the fifteenth day next preceding the date fixed by the Company for the payment of defaulted interest or the next succeeding Business
Day if such date is not a Business Day.  At least 15 days before the subsequent special record date, the Company shall deliver or cause to
be delivered to each Holder, with a copy to the Trustee, a notice that states the subsequent special record date, the payment date and the
amount of defaulted interest, and interest payable on such defaulted interest, if any, to be paid.
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Notwithstanding the foregoing, any interest which is paid prior to the expiration of the 30-day period set forth in Section
6.01(a) shall be paid to Holders as of the regular record date for the Interest Payment Date for which interest has not been paid.

Section 2.13           CUSIP Numbers.

The Company in issuing the Notes may use one or more “CUSIP” and/or “ISIN” numbers, and if so, the Trustee shall
use the CUSIP and/or “ISIN” numbers in notices of redemption or exchange as a convenience to Holders; provided, however, that no
representation is hereby deemed to be made by the Trustee as to the correctness or accuracy of the CUSIP numbers printed in the notice or
on the Notes, and that reliance may be placed only on the other identification numbers printed on the Notes.  The Company shall
promptly notify the Trustee of any change in the CUSIP or “ISIN” number.

Section 2.14           Deposit of Moneys.

Prior to 11:00 a.m. New York City time on each Interest Payment Date, Dollar Notes Maturity Date, Euro Notes
Maturity Date, Redemption Date, Change of Control Payment Date, and Net Proceeds Offer Payment Date, the Company shall have
deposited with each Paying Agent in immediately available funds money sufficient to make cash payments, if any, due on such Interest
Payment Date, Dollar Notes Maturity Date, Euro Notes Maturity Date, Redemption Date, Change of Control Payment Date, and Net
Proceeds Offer Payment Date, as the case may be, in a timely manner which permits each Paying Agent to remit payment to the Holders
on such Interest Payment Date, Dollar Notes Maturity Date, Euro Notes Maturity Date, Redemption Date, Change of Control Payment
Date, and Net Proceeds Offer Payment Date, as the case may be.

Section 2.15           Book-Entry Provisions for Global Securities.

Except as indicated below in this Section 2.15, the Notes shall be represented only by Global Securities.  The Global
Securities shall be deposited with a Depositary for such Notes or its custodian (initially, the Trustee) (and shall be registered in the name
of such Depositary or its nominee).  The Depositary for the Dollar Notes shall be DTC unless the Company appoints a successor
Depositary by delivery of a Company Order to the Trustee specifying such successor Depositary.  The Depositary for the Euro Notes
shall be Citibank, N.A. unless, with the approval of Euroclear and Clearstream, the Company appoints a successor Depositary (which
shall be a Common Depositary of Euroclear and Clearstream) by delivery of a Company Order to the Trustee specifying such successor
Depositary.

All payments on a Dollar Denominated Global Security will be made to DTC or its nominee, as the case may be, as the
registered owner and Holder of such Dollar Denominated Global Security.  All payments on a Euro Denominated Global Security will be
made to the order of the Common Depositary or its nominee, as the case may be, as the registered holder of such Euro Denominated
Global Security.  In each case, the Company will be fully discharged by payment to or to the order of such Depositary from any
responsibility or liability in respect of each amount so paid.  Upon receipt of any such payment in respect of a Dollar Denominated Global
Security, DTC will credit Participants’ accounts with payments in amounts proportionate
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to their respective beneficial interests in the principal amount of such Dollar Denominated Global Security as shown on the records of
DTC.  The Common Depositary will instruct the Euro Paying Agent to make payments in respect of the Euro Notes to Euroclear and
Clearstream in amounts proportionate to their respective beneficial interests in the principal amount of each Euro Denominated Global
Security, and Euroclear and Clearstream will credit Participants’ accounts with payments in amounts proportionate to their respective
beneficial interests in the principal amount of such Global Security as shown on the records of Euroclear.

Unless and until it is exchanged in whole or in part for Physical Notes, in accordance with this Section 2.15, a Global
Security may not be transferred except as a whole by the relevant Depositary or nominee thereof to another nominee of the Depositary or
to a successor of Depositary or a nominee of such successor.

Owners of beneficial interests in Global Securities shall be entitled or required, as the case may be, but only under the
circumstances described in this Section 2.15, to receive physical delivery of Physical Notes.

Interests in a Global Security shall be exchangeable or transferable, as the case may be, for Physical Notes if (i) in the
case of a Dollar Denominated Global Security, DTC notifies the Company that it is unwilling or unable to continue as Depositary for
such Dollar Denominated Global Security, or DTC ceases to be a “Clearing Agency” registered under the United States Securities
Exchange Act of 1934, and a successor depositary is not appointed by the Company, (ii) in the case of a Euro Denominated Global
Security, Euroclear and Clearstream notify the Company that they are unwilling or unable to continue as clearing agencies for such Euro
Denominated Global Security, (iii) in the case of a Euro Denominated Global Security, the Common Depositary notifies the Company
that it is unwilling or unable to continue as Depositary for such Euro Denominated Global Security, and a successor Common Depositary
is not appointed by the Company within one hundred twenty (120) days or (iv) an Event of Default has occurred and is continuing with
respect thereto and the owner of a beneficial interest therein requests such exchange or transfer.  Upon the occurrence of any of the events
described in the preceding sentence, the Company shall cause the appropriate Physical Notes to be delivered to the owners of beneficial
interests in the Global Securities or the Participants in DTC or Euroclear and Clearstream through which such owners hold their beneficial



interest.  Physical Notes shall be exchangeable or transferable for interests in other Physical Notes as described herein.

Section 2.16           Transfer and Exchange of Securities.

(a)           Transfer and Exchange of Dollar Denominated Global Securities.- Notwithstanding any provisions of this
Indenture or the Notes, transfers of a Dollar Denominated Global Security, in whole or in part, transfers and exchanges of interests therein
of the kinds described in clauses (ii), (iii) and (iv) below and exchange of interests in Dollar Denominated Global Securities or of other
dollar denominated securities as described in clause (v) below, shall be made only in accordance with this Section 2.16(a).  Transfers and
exchanges subject to this Section 2.16 shall also be subject to the other provisions of this Indenture that are not inconsistent with this
Section 2.16.
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(i)      General.  A Dollar Denominated Global Security may not be transferred, in whole or in part, to any Person
other than DTC or a nominee thereof or a successor to DTC or its nominee, and no such transfer to any such other Person may be
registered; provided that this clause (i) shall not prohibit any transfer of a dollar denominated security that is issued in exchange
for a Dollar Denominated Global Security but is not itself a Dollar Denominated Global Security.  No transfer of a Dollar Note of
any series to any Person shall be effective under this Indenture or the Dollar Notes of such series unless and until such Dollar Note
has been registered in the name of such Person.  Nothing in this Section 2.16(a)(i) shall prohibit or render ineffective any transfer
of a beneficial interest in a Dollar Denominated Global Security effected in accordance with the other provisions of this Section
2.16(a).

(ii)     Restricted Global Security to Regulation S Global Security .  If the Holder of a beneficial interest in a
Restricted Dollar Denominated Global Security of any series wishes at any time to transfer such interest to a Person who wishes to
take delivery thereof in the form of a beneficial interest in a Regulation S Dollar Denominated Global Security of such series, such
transfer may be effected, subject to the rules and procedures of DTC, Euroclear and Clearstream, in each case to the extent
applicable (the “Applicable Procedures”), only in accordance with the provisions of this Section 2.16(a)(ii).  Upon receipt by the
Dollar Registrar of (A) written instructions given in accordance with the Applicable Procedures from an Agent Member directing
the Dollar Registrar, to credit or cause to be credited to a specified Agent Member’s account a beneficial interest in a Regulation S
Dollar Denominated Global Security in a principal amount equal to that of the beneficial interest in a Restricted Dollar
Denominated Global Security to be so transferred; (B) a written order given in accordance with the Applicable Procedures
containing information regarding the account of the Agent Member (and/or the Euroclear or Clearstream account, as the case may
be) to be credited with, and the account of the Agent Member to be debited for, such beneficial interest and (C) a certificate in
substantially the form set forth in Exhibit C-1 given by the Holder of such beneficial interest, the principal amount of a Restricted
Dollar Denominated Global Security shall be reduced, and the principal amount of a Regulation S Dollar Denominated Global
Security shall be increased, by the principal amount of the beneficial interest in a Restricted Dollar Denominated Global Security
to be so transferred, in each case by means of an appropriate adjustment on the records of the Dollar Registrar, and the Dollar
Registrar shall instruct DTC or its authorized representative to make a corresponding adjustment to its records and to credit or
cause to be credited to the account of the Person specified in such instructions (which shall be the Agent Member for Euroclear or
Clearstream or both, as the case may be) a beneficial interest in a Regulation S Dollar Denominated Global Security having a
principal amount equal to the amount so transferred.

(iii)    Restricted Dollar Denominated Global Security to Unrestricted Dollar Denominated Global Security .  If
the Holder of a beneficial interest in a Restricted Dollar Denominated Global Security of any series wishes at any time to transfer
such interest to a Person who wishes to take delivery thereof in the form of a beneficial interest in an Unrestricted Dollar
Denominated Global Security of such series, such transfer may be effected, subject to the Applicable Procedures, only in
accordance with this Section
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2.16(a)(iii).  Upon receipt by the Dollar Registrar, of (A) written instructions given in accordance with the Applicable Procedures
from an Agent Member directing the Dollar Registrar to credit or cause to be credited to a specified Agent Member’s account a
beneficial interest in an Unrestricted Dollar Denominated Global Security in a principal amount equal to that of the beneficial
interest in a Restricted Dollar Denominated Global Security to be so transferred, (B) a written order given in accordance with the
Applicable Procedures containing information regarding the account of the Agent Member (and, if applicable, the Euroclear or
Clearstream account, as the case may be) to be credited with, and the account of the Agent Member to be debited for, such
beneficial interest and (C) a certificate in substantially the form set forth in Exhibit C-2 given by the Holder of such beneficial
interest, the principal amount of the Restricted Dollar Denominated Global Security shall be reduced, and the principal amount of
an Unrestricted Dollar Denominated Global Security shall be increased, by the principal amount of the beneficial interest in a
Restricted Global Dollar Denominated Security to be so transferred, in each case by means of an appropriate adjustment on the
records of the Dollar Registrar and the Dollar Registrar shall instruct DTC or its authorized representative to make a
corresponding adjustment to its records and to credit or cause to be credited to the account of the Person specified in such
instructions a beneficial interest in an Unrestricted Dollar Denominated Global Security having a principal amount equal to the
amount so transferred.



(iv)    Regulation S Dollar Denominated Global Security or Unrestricted Dollar Denominated Global Security to
Restricted Dollar Denominated Global Security.  If the Holder of a beneficial interest in a Regulation S Dollar Denominated
Global Security of any series or an Unrestricted Dollar Denominated Global Security of any series wishes at any time to transfer
such interest to a Person who wishes to take delivery thereof in the form of a beneficial interest in a Restricted Dollar Denominated
Global Security of such series, such transfer may be effected, subject to the Applicable Procedures, only in accordance with this
Section 2.16(a)(iv).  Upon receipt by the Dollar Registrar of (A) written instructions given in accordance with the Applicable
Procedures from an Agent Member directing the Dollar Registrar to credit or cause to be credited to a specified Agent Member’s
account a beneficial interest in a Restricted Dollar Denominated Global Security in a principal amount equal to that of the
beneficial interest in a Regulation S Dollar Denominated Global Security or an Unrestricted Dollar Denominated Global Security
to be so transferred, (B) a written order given in accordance with the Applicable Procedures containing information regarding the
account of the Agent Member to be credited with, and the account of the Agent Member (and, if applicable, the Euroclear or
Clearstream account, as the case may be) to be debited for, such beneficial interest and (C) with respect to a transfer of a beneficial
interest in a Regulation S Dollar Denominated Global Security (but not an Unrestricted Dollar Denominated Global Security) to a
Person whom the transferor reasonably believes is a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act, a certificate in substantially the form set forth in Exhibit C-3 given by the Holder of such beneficial interest, the
principal amount of a Restricted Dollar Denominated Global Security shall be increased, and the principal amount of a Regulation
S Dollar Denominated Global Security or an Unrestricted Dollar Denominated Global Security shall be reduced, by the principal
amount of the beneficial interest in a Restricted Dollar Denominated Global Security to be so

41

transferred, in each case by means of an appropriate adjustment on the records of the Dollar Registrar and the Dollar Registrar
shall instruct DTC or its authorized representative to make a corresponding adjustment to its records and to credit or cause to be
credited to the account of the Person specified in such instructions a beneficial interest in the Restricted Dollar Denominated
Global Security having a principal amount equal to the amount so transferred.

(v)     Exchanges of Dollar Denominated Global Security for Dollar-Denominated Non-Global Security .  In the
event that a Dollar Denominated Global Security or any portion thereof is exchanged for dollar denominated securities other than
Dollar Denominated Global Securities, such other dollar denominated securities may in turn be exchanged (on transfer or
otherwise) for Notes that are not Dollar Denominated Global Securities or for beneficial interests in a Dollar Denominated Global
Security (if any is then outstanding) only in accordance with such procedures, which shall be substantially consistent with the
provisions of clauses (i) through (iv) above and (vi) below (including the certification requirements intended to insure that transfers
and exchanges of beneficial interests in a Dollar Denominated Global Security comply with Rule 144A, Rule 144 or Regulation S,
as the case may be) and any Applicable Procedures, as may be from time to time adopted by the Company and the Trustee.

(vi)    Beneficial Interest in Regulation S Dollar Denominated Global Security to be Held Through Euroclear or
Clearstream.  Until the termination of the applicable restricted period under Regulation S with respect thereto, interests in a
Regulation S Global Security may be held only through Agent Members acting for and on behalf of Euroclear and Clearstream,
provided that this clause (vi) shall not prohibit any transfer in accordance with Section 2.16(a)(iv) hereof.

(b)           Transfer and Exchange of Euro Denominated Global Securities.  Notwithstanding any provisions of this
Indenture or the Euro Notes, transfers of a Euro Denominated Global Security, in whole or in part, shall be made only in accordance with
this Section 2.16(b).  Transfers and exchanges subject to this Section 2.16 shall also be subject to the other provisions of this Indenture
that are not inconsistent with this Section 2.16.

(i)      General.  A Euro Denominated Global Security may not be transferred, in whole or in part, to any Person
other than the Common Depositary or a nominee thereof or a successor Common Depositary or its nominee, and no such transfer
to any such other Person may be registered; provided that this clause (i) shall not prohibit any transfer of a Euro Denominated
Security that is issued in exchange for a Euro Denominated Global Security but is not itself a Euro Denominated Global Security. 
No transfer of a Euro Denominated Security to any Person shall be effective under this Indenture or the Euro Denominated
Securities unless and until such Euro Denominated Security has been registered in the name of such Person.  Nothing in this
Section 2.16(b)(i) shall prohibit or render ineffective any transfer of a beneficial interest in a Euro Denominated Global Security
effected in accordance with the other provisions of this Section 2.16(b).
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(ii)                Restricted Euro Denominated Global Security to Unrestricted Euro Denominated Global Security.  If the
Holder of a beneficial interest in a Restricted Euro Denominated Global Security wishes at any time to transfer such interest to a
Person who wishes to take delivery thereof in the form of a beneficial interest in an Unrestricted Euro Denominated Global
Security, such transfer may be effected, subject to the Applicable Procedures, only in accordance with this Section 2.16(b)(ii). 
Upon receipt by the Euro Registrar of (A) written instructions given in accordance with the Applicable Procedures from Euroclear
or Clearstream directing the Euro Registrar to credit or cause to be credited to Euroclear or Clearstream’s account a beneficial
interest in an Unrestricted Euro Denominated Global Security in a principal amount equal to that of the beneficial interest in a
Restricted Euro Denominated Global Security to be so transferred, (B) a written order given in accordance with the Applicable
Procedures containing information regarding the account of Euroclear or Clearstream to be credited with, and the account of



Euroclear or Clearstream to be debited for, such beneficial interest and (C) a certificate in substantially the form set forth in Exhibit
C-2 given by the Holder of such beneficial interest, the principal amount of the Restricted Euro Denominated Global Security
shall be reduced, and the principal amount of an Unrestricted Euro Denominated Global Security shall be increased, by the
principal amount of the beneficial interest in a Restricted Euro Denominated Global Security to be so transferred, in each case by
means of an appropriate adjustment on the records of the Euro Registrar and the Euro Registrar shall instruct the Common
Depositary or its authorized representative to make a corresponding adjustment to its records and to credit or cause to be credited
to the account of Euroclear a beneficial interest in a Unrestricted Euro Denominated Global Security having a principal amount
equal to the amount so transferred.

(iii)            Exchanges of Euro Denominated Global Security for Euro Denominated Non-Global Security .  In the
event that a Euro Denominated Global Security or any portion thereof is exchanged for Notes other than Euro Denominated
Global Securities, such other Notes may in turn be exchanged (on transfer or otherwise) for Notes that are not Euro Denominated
Global Securities or for beneficial interests in a Euro Denominated Global Security (if any is then Outstanding) only in accordance
with such procedures, which shall be substantially consistent with the provisions of clauses (i) through (ii) above and (iv) below
(including the certification requirements intended to insure that transfers and exchanges of beneficial interests in a Euro
Denominated Global Security comply with Rule 144A, Rule 144 or Regulation S, as the case may be) and any Applicable
Procedures, as may be from time to time adopted by the Company and the Trustee.

(iv)           Interest in Euro Denominated Global Security to be Held Through Euroclear or Clearstream.  Interests in a
Euro Denominated Global Security may be held only through Agent Members acting for and on behalf of Euroclear or
Clearstream.

(c)                                  Global Securities.  The provisions of clauses (i), (ii), (iii), and (iv) below shall apply only to Global Securities;
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(i)                  General.  Each Global Security authenticated under this Indenture shall be registered in the name of the
appropriate Depositary or a nominee thereof and delivered to such Depositary or a nominee thereof or custodian therefor.

(ii)                Transfer to Persons Other than Depositary.  Notwithstanding any other provision in this Indenture or the
Notes, no Global Security may be exchanged in whole or in part for Notes registered, and no transfer of a Global Security in whole
or in part may be registered, in the name of any person other than the appropriate Depositary or a nominee thereof unless (A) in
the case of a Dollar Denominated Global Security, DTC notifies the Company that it is unwilling or unable to continue as
Depositary for such Global Security, or DTC ceases to be a Clearing Agency registered under the United States Securities
Exchange Act of 1934, and a successor to DTC is not appointed by the Company, (B) in the case of a Euro Denominated Global
Security, Euroclear and Clearstream notify the Company that they are unwilling or unable to continue as clearing agencies for
such Euro Denominated Global Security, and successor clearing agencies are not appointed by the Company, (C) in the case of a
Euro Denominated Global Security, the Common Depositary notifies the Company that it is unwilling or unable to continue as
Depositary for such Euro Denominated Global Security, and a successor Common Depositary is not appointed by the Company
within one hundred twenty (120) days or (D) in the case of any Global Security, an Event of Default has occurred and is
continuing with respect thereto and the owner of a beneficial interest therein requests such exchange or transfer.  Any Global
Security exchanged pursuant to clause (A), (B) or (C) above shall be so exchanged in whole and not in part and any Global
Security exchanged pursuant to clause (D) above may be exchanged in whole or from time to time in part as directed by DTC. 
Any Security issued in exchange for a Global Security or any portion thereof shall be a Global Security, provided that any such
Security so issued that is registered in the name of a Person other than the appropriate Depositary or a nominee thereof shall not be
a Global Security.

(iii)            Global Security to Physical Note.  Physical Notes issued in exchange for a Global Security or any portion
thereof pursuant to clause (ii) above shall be issued in definitive, fully registered form without interest coupons, shall be of the
same series and shall have an aggregate principal amount equal to that of such Global Security or portion thereof to be so
exchanged, shall be registered in such names and be in such authorized denominations as the appropriate Depositary shall
designate and shall bear any legends required hereunder.  Any Global Security to be exchanged in whole shall be surrendered by
the appropriate Depositary to the appropriate Registrar.  With regard to any Global Security to be exchanged in part, either such
Global Security shall be so surrendered for exchange or, in the case of a Dollar Denominated Global Security, if the Trustee is
acting as custodian for DTC or its nominee with respect to such Global Security or, in the case of a Euro Denominated Global
Security, if the Common Depositary is acting as Depositary for Euroclear and Clearstream, the principal amount thereof shall be
reduced, by an amount equal to the portion thereof to be so exchanged, by means of an appropriate adjustment made on the
records of the Trustee, as Authenticating Agent, or of the Common Depositary.  Upon any such surrender or adjustment, the
Trustee shall authenticate
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and deliver the Security issuable on such exchange to or upon the order of the appropriate Depositary or an authorized
representative thereof.

(iv)           In the event of the occurrence of any of the events specified in clause (ii) above, the Company will
promptly make available to the Trustee a reasonable supply of Physical Notes in definitive, fully registered form, without interest



coupons.

(v)              No Rights of Agent Members in Global Security.  No Agent Member of any Depositary nor any other
Persons on whose behalf Agent Members may act (including Euroclear and Clearstream and account Holders and Participants
therein) shall have any rights under this Indenture with respect to any Global Security, or under any Global Security, and each
Depositary or its nominee, as the case may be, may be treated by the Company, the Trustee and any agent of the Company or the
Trustee as the absolute owner and Holder of such Global Security for all purposes whatsoever.  Notwithstanding the foregoing,
nothing herein shall prevent the Company, the Trustee or any agent of the Company or the Trustee from giving effect to any
written certification, proxy or other authorization furnished by the applicable Depositary or such nominee, as the case may be, or
impair, as between DTC, Euroclear and Clearstream, their respective Agent Members and any other person on whose behalf an
Agent Member may act, the operation of customary practices of such Persons governing the exercise of the rights of a Holder of
any Note.

(vi)           Notwithstanding anything to the contrary in this Indenture, all Global Securities shall be governed by the
relevant Applicable Procedures.

Section 2.17                                Special Transfer Provisions.

(a)                                  Transfers to Institutional Accredited Investors.  If Notes are being transferred to an Institutional Accredited
Investor, the Notes shall be accompanied by delivery of a transferee certificate for Institutional Accredited Investors substantially in the
form of Exhibit D hereto and an Opinion of Counsel reasonably satisfactory to the Company to the effect that such transfer is in
compliance with the Securities Act.

(b)                                 Other Transfers.  If a Holder proposes to transfer an Initial Note pursuant to any exemption from the
registration requirements of the Securities Act other than as provided for above, the Registrar shall only register such transfer or exchange
if such transferor delivers to the Registrar and the Trustee an Opinion of Counsel satisfactory to the Company and the Registrar that such
transfer is in compliance with the Securities Act and the terms of this Indenture; provided that the Company may, based upon the opinion
of its counsel, instruct the Registrar by a Company Order not to register such transfer in any case where the proposed transferee is not a
QIB, an Institutional Accredited Investor or a non-U.S. Person.

(c)                                  General.  By its acceptance of any Note bearing legends, each- Holder of such a Note acknowledges the
restrictions on transfer of such Security set forth in this Indenture and in the legends and agrees that it will transfer such Security only as
provided in this Indenture.
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The Registrar shall retain copies of all letters, notices and other written communications received pursuant to Section
2.15, 2.16 or this Section 2.17 for a period of two years, after which time such letters, notices and other written communications shall at
the written request of the Company be delivered to the Company.  The Company shall have the right to inspect and make copies of all
such letters, notices or other written communications at any reasonable time upon the giving of reasonable prior written notice to the
Registrar.

Section 2.18                                Issuance of Additional Notes.

The Company shall be entitled to issue Additional Notes of either series under this Indenture which shall have
substantially identical terms as the Initial Notes of such series, other than with respect to the date of issuance, issue price, amount of
interest payable on the first Interest Payment Date applicable thereto or upon a registration default as provided under a registration rights
agreement related thereto (and, if such Additional Notes shall be issued in the form of Exchange Notes, other than with respect to transfer
restrictions); provided that such issuance is not prohibited by Section 4.12.

With respect to any Additional Notes, the Company shall set forth in a resolution of its Board of Managers (or a duly
appointed committee thereof) and in an Officers’ Certificate, a copy of each of which shall be delivered to the Trustee, the following
information:

(1)                                  the series of and aggregate principal amount of such Additional Notes to be authenticated and
delivered pursuant to this Indenture;

(2)                                  the issue price and the issue date of such Additional Notes and the amount of interest payable on the
first Interest Payment Date applicable thereto; and

(3)                                  whether such Additional Notes shall be Restricted Securities or Unrestricted Notes.

ARTICLE III

REDEMPTION

Section 3.01                                Notices to Trustee.

If the Company elects to redeem Dollar Notes pursuant to paragraph 5 of the Dollar Notes or the Euro Notes pursuant to
paragraph 5 of the Euro Notes it shall notify the Trustee and the Paying Agent in writing of the Redemption Date and the aggregate



principal amount of the Notes of such series to be redeemed.  Such notice must be given at least 30 days prior to the Redemption Date, but
shall not be given more than 60 days before such Redemption Date.  Any such notice may be cancelled at any time prior to notice of such
redemption being mailed to any Holder and shall thereby be void and of no effect.
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Section 3.02                                Selection of Notes To Be Redeemed.

If less than all the Notes of either series are to be redeemed at any time, selection of such Notes of the appropriate series
for redemption will be made by the Trustee in compliance with the requirements of the principal national securities exchange, if any, on
which such Notes are listed or, if such Notes are not listed on a national securities exchange, on a pro rata basis, by lot or by such method
as the Trustee shall deem fair and appropriate; provided, however, that no Notes of a principal amount of $1,000 or €50,000, as the case
may be, or less shall be redeemed in part.

Section 3.03                                Notice of Redemption.

At least 30 days but not more than 60 days before a Redemption Date, the Company shall mail or cause to be mailed a
notice of redemption by first- class mail to each Holder whose Notes are to be redeemed at its registered address, with a copy to the
Trustee, except that redemption notices may be mailed more than 60 days prior to a redemption date if the notice is issued in connection
with a defeasance of the notes or a satisfaction and discharge of this Indenture, in each case in accordance with this Indenture.  At the
Company’s request, the Trustee shall give the notice of redemption in the Company’s name and at the Company’s expense provided,
however, that the Company shall deliver to the Trustee, at least 40 days prior to the Redemption Date (which may be waived by the
Trustee), an Officers’ Certificate requesting that the Trustee give such notice.  Each notice for redemption shall identify the Notes of the
appropriate series to be redeemed and shall state:

(1)                                  the Redemption Date;

(2)                                  the redemption price and the amount of accrued interest, if any, to be paid (the “Redemption Price”);

(3)                                  the paragraph of the Dollar Notes and/or the Euro Notes, as the case may be, pursuant to which the
Notes of such series are being redeemed;

(4)                                  the name and address of the Paying Agent;

(5)                                  that Notes called for redemption must be surrendered to the Paying Agent to collect the Redemption
Price;

(6)                                  that, unless the Company defaults in making the redemption payment, interest, if any, on Notes called
for redemption shall cease to accrue on and after the Redemption Date and the only remaining right of the Holders of such Notes
is to receive payment of the Redemption Price upon surrender to the Paying Agent of the Notes redeemed;

(7)                                  that, if any Note is being redeemed in part, the portion of the principal amount of such Note to be
redeemed;
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(8)                                  that, if less than all the Notes of a series of Notes are to be redeemed, the identification of the
particular Notes and the aggregate principal amount (or portion thereof) of such Notes to be redeemed, to be redeemed and the
aggregate principal amount of Notes to be outstanding after such partial redemption; and

(9)                                  whether the redemption is conditioned on any events and what such conditions are.

If one or more conditions specified with respect to a redemption are not satisfied or waived, the Redemption Date shall
be deemed not to have occurred for all purposes of this Indenture and the Company shall give notice of such non-occurrence to the
Holders of the applicable Notes and to the Trustee.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent such rule, laws and regulations are applicable in connection with the purchase of Notes.

Section 3.04                                Effect of Notice of Redemption.

Once notice of redemption is mailed in accordance with Section 3.03, Notes called for redemption become due and
payable on the Redemption Date and at the Redemption Price.  Upon surrender to the Trustee or Paying Agent, such Notes called for
redemption shall be paid at the Redemption Price, but installments of interest, the maturity of which is on or prior to the Redemption
Date, shall be payable to Holders of record at the close of business on the relevant record dates referred to in the Notes.  Interest shall
accrue on or after the Redemption Date and shall be payable only if the Company defaults in payment of the Redemption Price.



Section 3.05                                Deposit of Redemption Price.

On or before the Redemption Date, the Company shall deposit with the Paying Agent U.S. Legal Tender (in the case of
Dollar Notes) and/or euros (in the case of Euro Notes) sufficient to pay the Redemption Price of all Notes of the applicable series to be
redeemed on that date.  The Paying Agent shall promptly return to the Company any U.S. Legal Tender (in the case of Dollar Notes)
and/or euros (in the case of Euro Notes) so deposited that is not required for that purpose, except with respect to monies owed as
obligations to the Trustee pursuant to Article Seven.

Unless the Company fails to comply with the preceding paragraph and defaults in the payment of such Redemption
Price, interest on the Notes to be redeemed will cease to accrue on and after the applicable Redemption Date, whether or not such Notes
are presented for payment.

Section 3.06                                Notes Redeemed in Part.

Upon surrender of a Note that is to be redeemed in part, the Trustee shall authenticate for the Holder a new Note or
Notes of the appropriate series equal in principal amount to
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the unredeemed portion of the Note surrendered; provided, that no such Euro Note may have a denomination of less than €50,000
thereafter.

ARTICLE IV

COVENANTS

Section 4.01                                Payment of Notes.

The Company shall pay the interest on the Notes on the dates and in the manner provided in the Notes.  An installment
of principal of or interest on the Notes shall be considered paid on the date it is due if the Trustee or Paying Agent holds on that date U.S.
Legal Tender (in the case of Dollar Notes) and/or euros (in the case of Euro Notes) designated for and sufficient to pay the installment. 
Interest on the Notes will be computed on the basis of a 360- day year comprised of twelve 30-day months.

Notwithstanding anything to the contrary contained in this Indenture, the Company may, to the extent it is required to
do so by law, deduct or withhold income or other similar taxes imposed by the United States of America from principal, premium or
interest payments hereunder.

Section 4.02                                Maintenance of Office or Agency.

The Company shall maintain the office or agency required under Section 2.03.  The Company shall give prior notice to
the Trustee of the location, and any change in the location, of such office or agency.  If at any time the Company shall fail to maintain any
such required office or agency or shall fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices and
demands may be made or served at the address of the Trustee set forth in Section 13.02.

Section 4.03                                Limitation on Restricted Payments .

The Company shall not, and shall not cause or permit any of its Restricted Subsidiaries to, directly or indirectly, make
any Restricted Payment if at the time of such Restricted Payment or immediately after giving effect thereto, (i) a Default or an Event of
Default shall have occurred and be continuing, (ii) the Company is not able to incur at least $1.00 of additional Indebtedness other than
Permitted Indebtedness in compliance with Section 4.12, or (iii) the aggregate amount of Restricted Payments including such proposed
Restricted Payment made after June 30, 2006, including, the Fair Market Value as determined reasonably and in good faith by the Board
of Managers of the Company) of non-cash amounts constituting Restricted Payments shall exceed the sum of:  (w) 50% of the cumulative
Consolidated Net Income (or if cumulative Consolidated Net Income shall be a loss, minus 100% of such loss) of the Company earned
from June 30, 2006 through the last day of the last full fiscal quarter immediately preceding the date the Restricted Payment occurs (the
“Reference Date”) (treating such period as a single accounting period); plus (x) 100% of the aggregate net cash proceeds received by the
Company from any Person (other than a Subsidiary of the Company) from the issuance and sale subsequent to June 30, 2006 of Qualified
Capital Stock of the Company (other than Specified Venture Capital
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Stock) or debt securities of the Company that are, upon issuance, convertible into or exchangeable for Qualified Capital Stock of the
Company, but only when and to the extent such debt securities are converted into or exchanged for Qualified Capital Stock of the
Company; plus (y) without duplication of any amounts included in clause (iii)(x) above, 100% of the aggregate net cash proceeds of any
equity contribution received by the Company from a holder of the Company’s Capital Stock subsequent to June 30, 2006; plus (z) $400
million.

Notwithstanding the foregoing, the provisions set forth in the immediately preceding paragraph shall not prohibit:  (1)



the payment of any dividend within 60 days after the date of declaration of such dividend if the dividend would have been permitted on
the date of declaration; (2) the acquisition of any shares of Capital Stock of the Company, either (i) solely in exchange for shares of
Qualified Capital Stock of the Company or (ii) if no Default or Event of Default shall have occurred and be continuing, through the
application of net cash proceeds of a substantially concurrent Equity Offering (other than to a Subsidiary of the Company); (3) the
acquisition or repayment of any Indebtedness of the Company that is subordinate or junior in right of payment to the Notes either (i)
solely in exchange for shares of Qualified Capital Stock of the Company, or (ii) if no Default or Event of Default shall have occurred and
be continuing, through the application of net cash proceeds of (A) a substantially concurrent Equity Offering or (B) incurrence for cash of
Refinancing Indebtedness, (in the case of (A) or (B), other than to a Subsidiary of the Company); (4) so long as no Default or Event of
Default shall have occurred and be continuing, repurchases by the Company of, or dividends to a Huntsman Parent Company to permit
repurchases by a Huntsman Parent Company of, Common Stock of the Company or a Huntsman Parent Company from employees of the
Company or any of its Subsidiaries or their authorized representatives upon the death, disability or termination of employment of such
employees, in an aggregate amount not to exceed $25 million in any calendar year; (5) the redemption or repurchase of any Common
Stock of the Company held by a Restricted Subsidiary of the Company which obtained such Common Stock directly from the Company;
(6) distributions to any Huntsman Parent Company in accordance with the Tax Sharing Agreement; (7) payments to any Huntsman Parent
Company for legal, audit and other expenses directly relating to the administration of such Huntsman Parent Company not to exceed
$10.0 million in any fiscal year; (8) the payment of consideration by a third party to equity holders of the Company; (9) additional
Restricted Payments in an aggregate amount not to exceed $225 million since the Issue Date; (10) the payment of dividends or
distributions to any Huntsman Parent Company which are contemporaneously applied to pay dividends on common stock of the
Huntsman Public Parent at a rate not to exceed $0.40 per share per annum (such amount to be appropriately adjusted to reflect any stock
split, reverse stock split, stock dividend, stock issuance or similar transactions made after the Issue Date so that the aggregate amount of
dividends payable after such transaction is the same as the amount payable immediately prior to such transaction); (11) payments of
dividends on Disqualified Capital Stock issued in accordance with Section 4.12; and (12) if the Consolidated Leverage Ratio of the
Company, calculated after giving pro forma effect to any repurchase under this clause (12), is less than 2.5 to 1.0, then the Company may
repurchase or dividend to a Huntsman Parent Company to repurchase, up to an aggregate of $250 million of Common Stock of a
Huntsman Parent Company.  In determining the aggregate amount of Restricted Payments made subsequent to the Issue Date in
accordance with clause (iii) of the immediately preceding paragraph, cash amounts expended pursuant to clauses (1), (2), (3)(ii)(A)
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and (4) shall be included in such calculation and Restricted Payments made pursuant to the other clauses of the preceding paragraph shall
not be so included.

Not later than the date of making any Restricted Payment pursuant to clause (iii) of the second preceding paragraph or
clause (9) of the immediately preceding paragraph, the Company shall deliver to the Trustee an officers’ certificate stating that such
Restricted Payment complies with this Indenture and setting forth in reasonable detail the basis upon which the required calculations were
computed, which calculations may be based upon the Company’s quarterly financial statements last provided to the Trustee pursuant to
Section 4.09.

Section 4.04                                Corporate Existence.

Except as otherwise permitted by Article Five, the Company shall do or cause to be done all things reasonably necessary
to preserve and keep in full force and effect its corporate or other existence and the corporate or other existence of each of its Restricted
Subsidiaries in accordance with the respective organizational documents of each such Restricted Subsidiary and the material rights
(charter and statutory) and franchises of the Company and each such Restricted Subsidiary; except for such noncompliances as are not in
the aggregate reasonably likely to have a material adverse effect on the financial condition or results of operations of the Company and its
Restricted Subsidiaries taken as a whole.

Section 4.05                                Payment of Taxes and Other Claims.

The Company shall pay or discharge or cause to be paid or discharged, before the same shall become delinquent, (i) all
material taxes, assessments and governmental charges (including withholding taxes and any penalties, interest and additions to taxes)
levied or imposed upon it or any of its Restricted Subsidiaries or properties of it or any of its Restricted Subsidiaries and (ii) all material
lawful claims for labor, materials, supplies and services that, if unpaid, might by law become a Lien upon the property of it or any of its
Restricted Subsidiaries; except for such noncompliances as are not in the aggregate reasonably likely to have a material adverse effect on
the financial condition or results of operations of the Company and its Restricted Subsidiaries as a whole; provided, however, that there
shall not be required to be paid or discharged any such tax, assessment or charge, the amount, applicability or validity of which is being
contested in good faith by appropriate proceedings and for which adequate provision has been made or where the failure to effect such
payment or discharge is not adverse in any material respect to the Holders.

Section 4.06                                Maintenance of Properties and Insurance.

(a)                                  The Company shall, and shall cause each of its Restricted Subsidiaries to, make all reasonable efforts to
maintain its material properties in normal condition (subject to ordinary wear and tear) and make all reasonably necessary repairs,
renewals or replacements thereto as in the judgment of the Company may be reasonably necessary to the conduct of the business of the
Company and its Restricted Subsidiaries; except for such noncompliances as are not in the aggregate reasonably likely to have a material
adverse effect on the financial condition or results of operations of the Company and its Restricted Subsidiaries taken as a whole.
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(b)                                 The Company shall provide or cause to be provided, for itself and each of its Restricted Subsidiaries,
insurance (including appropriate self- insurance) against loss or damage of the kinds that, in the reasonable, good faith opinion of the
Company, are reasonably adequate and appropriate for the conduct of the business of the Company and such Restricted Subsidiaries.

Section 4.07                                Compliance Certificate; Notice of Default.

(a)                                  The Company shall deliver to the Trustee, within 120 days after the end of each of the Company’s fiscal years
commencing with the fiscal year ending December 31, 2006, an Officers’ Certificate stating that a review of its activities and the activities
of its Restricted Subsidiaries during the preceding fiscal year has been made under the supervision of the signing officers with a view to
determining whether it has kept, observed, performed and fulfilled its obligations under this Indenture and further stating, as to each such
officer signing such certificate, that to the best of his knowledge at the date of such certificate there is no Default or Event of Default that
has occurred and is continuing or, if such signers do know of such Default or Event of Default, the certificate shall describe the Default or
Event of Default and its status with particularity.  The Officers’ Certificate shall also notify the Trustee should the Company elect to
change the manner in which it fixes its fiscal year end.

(b)                                 The annual financial statements delivered to the Trustee pursuant to Section 4.09 shall be accompanied by a
written report of the Company’s independent accountants that in conducting their audit of the financial statements which are a part of
such annual report or such annual financial statements nothing has come to their attention that would lead them to believe that the
Company has violated any provisions of Article Four or Five insofar as they relate to accounting matters or, if any such violation has
occurred, specifying the nature and period of existence thereof, it being understood that such accountants shall not be liable directly or
indirectly to any Person for any failure to obtain knowledge of any such violation.

(c)                                  So long as any of the Notes are outstanding (i) if any Default or Event of Default has occurred and is
continuing or (ii) if any Holder seeks to exercise any remedy hereunder with respect to a claimed Default under this Indenture or the
Notes, the Company shall deliver to the Trustee as soon as practicable by registered or certified mail or by telegram, telex or facsimile
transmission followed by hard copy by registered or certified mail an Officers’ Certificate specifying such event, notice or other action.

Section 4.08                                Compliance with Laws.

The Company shall comply, and shall cause each of its Restricted Subsidiaries to comply, with all applicable statutes,
rules, regulations, orders and restrictions of the United States of America, all states and municipalities thereof, and of any governmental
department, commission, board, regulatory authority, bureau, agency and instrumentality of the foregoing, in respect of the conduct of
their respective businesses and the ownership of their respective properties, except for such noncompliances as are not in the aggregate
reasonably likely to have a material adverse effect on the financial condition or results of operations of the Company and its Restricted
Subsidiaries taken as a whole.
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Section 4.09                                Reports to Holders.

Whether or not required by the Commission, so long as any Notes are outstanding, the Company will furnish to the
Holders of the Notes and to the Trustee, within the time periods specified in the Commission’s rules and regulations including any
extension periods available under such rules and regulations and excluding any requirement and time periods applicable to “accelerated
filers” (as defined in Rule 12b-2 under the Exchange Act) under such rules and regulations, and make available to securities analysts and
potential investors upon request:

(1)                                  all quarterly and annual financial information that would be required to be contained in a filing with
the Commission on Forms 10-Q and 10-K if the Company were required to file such Forms, including a “Narrative Analysis of
Results of Operations” or “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” as
applicable, and, with respect to the annual information only, a report on the annual financial statements by the Company’s certified
independent accountants; and

(2)                                  all current reports that would be required to be filed with the Commission on Form 8-K if the
Company were required to file such reports.

Notwithstanding the foregoing, the Company shall not be required to furnish any information or reports that are separate from information
or reports furnished by Huntsman Corporation, and the requirements specified in this paragraph shall be deemed to be satisfied upon
Huntsman Corporation’s filing of its required reports within the time periods specified in the Commission’s rules and regulations
including any extension periods available under such rules and regulations, in each case provided that the assets, liabilities, revenues and
net income of Huntsman Corporation are substantially similar to those of the Company at the time of such filing.

If the Company has designated as an Unrestricted Subsidiary any of its Subsidiaries that would constitute a significant
subsidiary within the meaning of Regulation S-X under the Exchange Act, then the quarterly and annual financial information required by
the preceding paragraph shall include a reasonably detailed presentation, either on the face of the financial statements or in the footnotes
or schedules thereto, or in Narrative Analysis of Results of Operations, of the financial condition and results of operations of the Company
and its Restricted Subsidiaries separate from the financial condition and results of operations of the Unrestricted Subsidiaries of the
Company.

In the event that any Huntsman Parent Company becomes a Guarantor of the Notes, the Company may satisfy its



obligations under this Section 4.09 with respect to financial information relating to the Company by furnishing financial information
relating to such Huntsman Parent Company as provided in Section 3-10 of Regulation S-X under the Exchange Act.

Section 4.10                                Waiver of Stay, Extension or Usury Laws.

The Company covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, plead, or in any
manner whatsoever claim or take the benefit or advantage
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of, any stay or extension law or any usury law or other law that would prohibit or forgive the Company from paying all or any portion of
the principal of, premium or interest on the Notes as contemplated herein, wherever enacted, now or at any time hereafter in force, or
which may affect the obligations or the performance of this Indenture; and (to the extent that it may lawfully do so) the Company hereby
expressly waives all benefit or advantage of any such law, and covenants that it will not hinder, delay or impede the execution of any
power herein granted to the Trustee, but will suffer and permit the execution of every such power as though no such law had been
enacted.

Section 4.11                                Limitations on Transactions with Affiliates.

(a)                                  The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, enter
into or permit to exist any transaction or series of related transactions with, or for the benefit of, any of its Affiliates (each an “Affiliate
Transaction”), other than (x) Affiliate Transactions permitted under paragraph (b) below and (y) Affiliate Transactions on terms that are
no less favorable to the Company or the relevant Restricted Subsidiary than those terms that might reasonably have been obtained in a
comparable transaction at such time on an arm’s-length basis by the Company or the relevant Restricted Subsidiary and an unrelated
Person.  The Board of Managers of the Company or the Board of Managers of the relevant Restricted Subsidiary must approve each
Affiliate Transaction to which they are a party that involves aggregate payments or other property with a Fair Market Value in excess of
$25.0 million.  This approval must be evidenced by a Board Resolution that states that the applicable Board of Managers has determined
that the transaction complies with the foregoing provisions.  If the Company or any Restricted Subsidiary of the Company enters into an
Affiliate Transaction that involves an aggregate Fair Market Value of more than $50.0 million, then prior to the consummation of the
Affiliate Transaction, the parties to such Affiliate Transaction must obtain a favorable opinion as to the fairness of such transaction or
series of related transactions to the Company or the relevant Restricted Subsidiary, as the case may be, from a financial point of view,
from an Independent Financial Advisor and file the same with the Trustee.

(b)                                 The restrictions set forth in clause (a) shall not apply to (i) reasonable fees and compensation paid to and
indemnity provided on behalf of, officers, directors, manager, employees or consultants of the Company or any Restricted Subsidiary of
the Company as determined in good faith by the Company’s Board of Managers or senior management; (ii) transactions exclusively
between or among the Company and any of its Restricted Subsidiaries or exclusively between or among such Restricted Subsidiaries,
provided such transactions are not otherwise prohibited by this Indenture; (iii) any agreement as in effect as of the Issue Date or any
amendment thereto or any transaction contemplated thereby or in any replacement agreement thereto so long as any such amendment or
replacement agreement is not more disadvantageous to the Holders in any material respect than the original agreement; (iv) Permitted
Investments and Restricted Payments made in compliance with Section 4.03; (v) transactions between or among any of the Company, any
of its Subsidiaries and any Securitization Entity in connection with a Qualified Securitization Transaction, in each case provided that such
transactions are not otherwise prohibited by this Indenture; (vi) transactions with distributors or other purchases or sales of goods or
services, in each case in the ordinary course of business and otherwise in compliance with the terms of this Indenture which when taken
together are fair to the Company or the
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Restricted Subsidiaries as applicable, in the reasonable determination of the Board of Managers of the Company or the senior
management thereof, or are on terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated party
and (vii) Guarantees by the Company or a Guarantor incurred in accordance with clause (xxii) of the definition of Permitted
Indebtedness.

Section 4.12                                Limitation on Incurrence of Additional Indebtedness.

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
assume, guarantee, acquire, become liable, contingently or otherwise, with respect to, or otherwise become responsible for payment of
(collectively, “incur”) any Indebtedness (other than Permitted Indebtedness); provided, however, if no Default or Event of Default shall
have occurred and be continuing at the time of or as a consequence of the incurrence of any such Indebtedness, the Company and its
Restricted Subsidiaries may incur Indebtedness (including Acquired Indebtedness) in each case if on the date of the incurrence of such
Indebtedness, after giving effect to the incurrence thereof, the Consolidated Fixed Charge Coverage Ratio of the Company is greater than
2.0 to 1.0.

Section 4.13                                Limitation on Dividend and Other Payment Restrictions Affecting Subsidiaries.

The Company will not, and will not cause or permit any of its Restricted Subsidiaries to, directly or indirectly, create or
otherwise cause or permit to exist or become effective any encumbrance or restriction on the ability of any Restricted Subsidiary of the



Company to (a) pay dividends or make any other distributions on or in respect of its Capital Stock; (b) make loans or advances or to pay
any Indebtedness or other obligation owed to the Company or any other Restricted Subsidiary of the Company; or (c) transfer any of its
property or assets to the Company or any other Restricted Subsidiary of the Company, except for such encumbrances or restrictions
existing under or by reason of:  (1) applicable law, rules, regulations and/or orders; (2)  this Indenture (including, without limitation, any
Liens permitted hereunder); (3) customary non-assignment provisions of any contract or any lease governing a leasehold interest of the
Company or any Restricted Subsidiary of the Company; (4) any agreements existing at the time of any merger or consolidation with any
Person, acquisition of any Person or the properties or assets of such Person (including agreements governing Acquired Indebtedness),
which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person or the
properties or assets of the Person merged or consolidated with or so acquired or any Subsidiary of such Person; (5) agreements existing on
the Issue Date to the extent and in the manner such agreements are in effect on such date and any amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements or refinancings thereof, provided that such amendments,
modifications, restatements, increases, supplements, refundings, replacements or refinancings are no more restrictive (as determined by
the Board of Managers of the Company in their reasonable and good faith judgment) in any material respect, taken as a whole, with
respect to such dividend and other payment restrictions than those contained in such agreements or instruments as in effect on the Issue
Date; (6) restrictions imposed by any agreement to sell assets or Capital Stock permitted under this Indenture to any Person pending the
closing of such sale; (7) any agreement or instrument governing Capital Stock of any
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Person that is acquired; (8) Indebtedness or other contractual requirements of a Securitization Entity in connection with a Qualified
Securitization Transaction; provided that such restrictions apply only to such Securitization Entity; (9) Liens incurred in accordance with
the covenant described under Section 4.18; (10) restrictions on cash or other deposits or net worth imposed by customers under contracts
entered into in the ordinary course of business; (11) the Credit Facilities; (12) any restriction under an agreement governing Indebtedness
of a Foreign Subsidiary permitted under Section 4.12; (13) customary restrictions in Capitalized Lease Obligations, security agreements or
mortgages securing Indebtedness of the Company or a Restricted Subsidiary to the extent such restrictions restrict the transfer of the
property subject to such Capitalized Lease Obligations, security agreements or mortgages; (14) customary provisions in joint venture
agreements and other similar agreements (in each case relating solely to the respective joint venture or similar entity or the equity
interests therein) entered into in the ordinary course of business; (15) contracts entered into in the ordinary course of business, not relating
to Indebtedness, and that do not, individually or in the aggregate, detract from the value of property or assets of the Company or any
Restricted Subsidiary in any manner material to the Company or any Restricted Subsidiary; and (16) an agreement governing
Indebtedness incurred to Refinance the Indebtedness issued, assumed or incurred pursuant to an agreement referred to in clause (2), (4),
(5), (8), (11), (12) or (13) above; provided, however, that the provisions relating to such encumbrance or restriction contained in any such
Indebtedness are no less favorable to the Company in any material respect as determined by the Board of Managers of the Company in
their reasonable and good faith judgment than the provisions relating to such encumbrance or restriction contained in agreements referred
to in such clause (2), (4), (5), (8), (11), (12) or (13).

Section 4.14                                Change of Control.

(a)                                  Upon the occurrence of a Change of Control, each Holder will have the right to require that the Company
purchase all or a portion (equal to $1,000 or €1,000, as applicable, or an integral multiple thereof, provided that no Euro Notes of €50,000
or less may remain outstanding thereafter) of such Holder’s Notes in cash pursuant to the offer described below (the “Change of Control
Offer”), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of purchase.

(b)                                 Prior to the mailing of the notice referred to below, but in any event within 30 days following any Change of
Control, the Company covenants to (i) repay in full and terminate all commitments under Indebtedness under the Credit Facilities and all
other Senior Debt the terms of which require repayment upon a Change of Control or offer to repay in full and terminate all commitments
under all Indebtedness under the Credit Facilities and all other such Senior Debt and to repay the Indebtedness owed to each lender which
has accepted such offer or (ii) obtain the requisite consents under the Credit Facilities and all other Senior Debt to permit the repurchase of
the Notes as provided below.  The Company shall first comply with the covenant in the immediately preceding sentence before it shall be
required to repurchase Notes pursuant to the provisions described below.  The Company’s failure to comply with the covenant described
in the immediately preceding sentence shall be governed by clause (3), and not clause (2), of Section 6.01.
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(c)           Within 30 days following the date on which a Change of Control occurs (the “Change of Control Date”), the
Company shall send, by first class mail, postage prepaid, a notice to each Holder of Notes at their last registered address and the Trustee,
which notice shall govern the terms of the Change of Control Offer.  The notice to the Holders shall contain all instructions and materials
necessary to enable such Holders to tender Notes pursuant to the Change of Control Offer.  Such notice shall state:

(1)           that the Change of Control Offer is being made pursuant to Section 4.14 of this Indenture and that all
Notes validly tendered and not withdrawn will be accepted for payment;

(2)           the purchase price (including the amount of accrued interest, if any) and the purchase date (which shall
be no earlier than 30 days nor later than 60 days from the date such notice is mailed, other than as may be required by law) (the
“Change of Control Payment Date”);

(3)           that any Note not tendered will continue to accrue interest;



(4)           that, unless the Company defaults in making payment therefor, any Note accepted for payment
pursuant to the Change of Control Offer shall cease to accrue interest after the Change of Control Payment Date;

(5)           that Holders electing to have a Note purchased pursuant to a Change of Control Offer will be required
to surrender the Note, with the form entitled “Option of Holder to Elect Purchase” on the reverse of the Note completed, to the
Paying Agent and Registrar for the Notes at the address specified in the notice prior to the close of business on the third Business
Day prior to the Change of Control Payment Date;

(6)           that Holders will be entitled to withdraw their election if the Paying Agent receives, not later than the
second Business Day prior to the Change of Control Payment Date, a telegram, telex, facsimile transmission or letter setting forth
the name of the Holder, the principal amount of the Notes the Holder delivered for purchase and a statement that such Holder is
withdrawing his election to have such Note purchased;

(7)           that Holders whose Notes are purchased only in part will be issued new Notes of an appropriate series
in a principal amount equal to the unpurchased portion of the Notes surrendered; provided, however, that each Note purchased and
each new Note issued shall be in a principal amount of $1,000 or €50,000, as applicable, or integral multiples of $1,000 or €1,000
in excess thereof, as applicable; and

(8)           the circumstances and relevant facts regarding such Change of Control.

(d)           On or before the Change of Control Payment Date, the Company shall (i) accept for payment Notes or
portions thereof (in integral multiples of $1,000 and €1,000) validly tendered pursuant to the Change of Control Offer, (ii) deposit with
the Paying Agent in accordance with Section 2.14 U.S. Legal Tender and/or euros sufficient to pay the purchase price plus
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accrued and unpaid interest, if any, of all Notes to be purchased and (iii) deliver to the Trustee Notes so accepted together with an
Officers’ Certificate stating the Notes or portions thereof being purchased by the Company.  Upon receipt by the Paying Agent of the
monies specified in clause (ii) above and a copy of the Officers’ Certificate specified in clause (iii) above, the Paying Agent shall
promptly pay to the Holders of Notes so accepted payment in an amount equal to the purchase price plus accrued and unpaid interest, if
any, out of the funds deposited with the Paying Agent in accordance with the preceding sentence.  The Trustee shall promptly authenticate
and mail or cause to be transferred by book-entry to such Holders new Notes equal in principal amount to any unpurchased portion of the
Notes surrendered, provided that each such new Note will be in the same currency as the surrendered Note and in a principal amount of
$1,000 or €50,000, as applicable, or integral multiples of $1,000 or €1,000 in excess thereof, as applicable.  Upon the payment of the
purchase price for the Notes accepted for purchase, the Trustee shall return the Notes purchased to the Company for cancellation.  Any
monies remaining after the purchase of Notes pursuant to a Change of Control Offer shall be returned within three Business Days by the
Trustee to the Company except with respect to monies owed as obligations to the Trustee pursuant to Article Seven.  For purposes of this
Section 4.14, the Trustee shall act as the Paying Agent for the Dollar Notes and the Euro Paying Agent shall act as Paying Agent for the
Euro Notes.

(e)           The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other
securities laws and regulations thereunder to the extent such rule, laws and regulations are applicable in connection with the purchase of
the Notes pursuant to a Change of Control Offer.  To the extent the provisions of any securities laws and regulations conflict with the
provisions of this Indenture relating to a Change of Control Offer, the Company shall comply with the applicable securities laws and
regulations and shall not be deemed to have breached its obligations relating to such Change of Control Offer by virtue thereof.

(f)            The Company will not be required to make a Change of Control Offer upon a Change of Control if a third
party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in this
Indenture with respect to a Change of Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn
under such Change of Control Offer.

Section 4.15           Limitation on Asset Sales.  The Company will not, and will not permit any of its Restricted
Subsidiaries to, consummate an Asset Sale unless

(a)           the Company or the applicable Restricted Subsidiary receives consideration at the time of such Asset Sale at
least equal to the Fair Market Value of the assets sold or otherwise disposed of as determined in good faith by the Company’s
Board of Managers;

(b)           at least 75% (or, in the case of an Asset Sale consisting of assets used or useful in a business similar or related
to the Pigments business of the Company and its Subsidiaries, 65%) of the consideration received by the Company or the
applicable Restricted Subsidiary from such Asset Sale shall be in the form of cash or Cash Equivalents, and is received at the time
of the Asset Sale (which shall be deemed to include other consideration converted to cash or Cash Equivalents within 90 days of
such Asset Sale).  For
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the purposes of this provision, the amount of any liabilities shown on the most recent applicable balance sheet of the Company or



the applicable Restricted Subsidiary, other than liabilities that are by their terms subordinated to the Notes, that are assumed by
the transferee of any such assets will be deemed to be cash for purposes of this provision; and (iii) upon the consummation of an
Asset Sale, the Company shall apply, or cause such applicable Restricted Subsidiary to apply, the Net Cash Proceeds relating to
such Asset Sale within 415 days of having received the Net Cash Proceeds;

(c)           additionally, the Company may apply the Net Cash Proceeds either (i)  to prepay any Senior Debt, Guarantor
Senior Debt or Indebtedness of a Restricted Subsidiary that is not a Guarantor and, in the case of any such Indebtedness under any
revolving credit facility, effect a permanent reduction in the availability under such revolving credit facility, and/or (ii) to prepay
any Pari Passu Indebtedness of the Company, and, in the case of any such Indebtedness under any revolving credit facility, effect a
permanent reduction in the availability under such revolving credit facility; and/or to (iii) make an investment in or expenditures
for properties and assets (including Capital Stock of any entity) that replace the properties and assets that were the subject of the
Asset Sale or in properties and assets (including Capital Stock of any entity) that will be used in the business of the Company and
its Subsidiaries as existing on the Issue Date or in businesses reasonably related thereto (“Replacement Assets”) and/or (iv) make
an acquisition of all of the capital stock or assets of any Person or division conducting a business reasonably related to that of the
Company or its Subsidiaries.  On the 416th day after an Asset Sale or any earlier date, if any, on which the Board of Managers of
the Company or of the applicable Restricted Subsidiary determines not to apply the Net Cash Proceeds in accordance with the
above provisions of this clause (c) (each, a “Net Proceeds Offer Trigger Date”), such aggregate amount of Net Cash Proceeds
which have not been applied or contractually committed to be applied (and to the extent not subsequently applied, the Net Proceeds
Offer Trigger Date related thereto shall be deemed to be the date of termination of such contractual commitment or any earlier
date, if any, on which the Board of Managers of the Company or the board of the applicable Restricted Subsidiary determines not
to apply the Net Cash Proceeds in accordance with such contractual commitment) on or before such Net Proceeds Offer Trigger
Date as permitted by the above provisions of this clause (c) (the “Net Proceeds Offer Amount”) shall be applied by the Company
or such Restricted Subsidiary to make an offer to purchase (or repay, prepay or redeem, as the case may be) (the “Net Proceeds
Offer”) on a date (the “Net Proceeds Offer Payment Date”) that is not less than 30 nor more than 45 days following the applicable
Net Proceeds Offer Trigger Date, from all Holders and all holders of Indebtedness that is equal in right of payment with the Notes
and contains provisions requiring that an offer to purchase such other Indebtedness be made with the proceeds of the Asset Sale,
on a pro rata basis, the maximum principal amount of Notes and other Indebtedness that may be purchased with the Net Proceeds
Offer Amount.  Notwithstanding the foregoing, the obligation to make a Net Proceeds Offer shall be suspended until such time as
the aggregate amount of the Net Proceeds Offer Amount is equal to or exceeds $75 million.  The offer price in any Net Proceeds
Offer will be equal to 100% of the principal value of the Notes to be purchased, plus any accrued and unpaid interest to the date of
purchase.  The following events will be deemed to constitute an Asset Sale and the Net Cash Proceeds for
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such Asset Sale must be applied in accordance with this section 4.15: in the event any non-cash consideration received by the
Company or any Restricted Subsidiary of the Company in connection with any Asset Sale is converted into or sold or otherwise
disposed of for cash (other than interest received with respect to any such non-cash consideration), or in the event of the transfer of
substantially all (but not all) of the property and assets of the Company and its Restricted Subsidiaries as an entirety to a Person in
a transaction permitted under Section 5.01 and as a result thereof the Company is no longer an obligor on the Notes, the successor
corporation shall be deemed to have sold the properties and assets of the Company and its Restricted Subsidiaries not so
transferred for purposes of this Section 4.15, and shall comply with the provisions of this covenant with respect to such deemed
sale as if it were an Asset Sale.  In addition, the Fair Market Value of such properties and assets of the Company or its Restricted
Subsidiaries deemed to be sold shall be deemed to be Net Cash Proceeds for purposes of this Section 4.15; and

(d)           notwithstanding the immediately preceding paragraphs, the Company and its Restricted Subsidiaries may
consummate an Asset Sale without complying with such paragraphs to the extent (i) at least 75% of the consideration for such
Asset Sale constitutes Replacement Assets and (ii) such Asset Sale is for Fair Market Value; provided, however, that any
consideration that does not constitute Replacement Assets that is received by the Company or any of its Restricted Subsidiaries in
connection with any Asset Sale permitted under this paragraph shall constitute Net Cash Proceeds and will be subject to the
provisions described in the preceding paragraphs.

(e)           each notice of a Net Proceeds Offer pursuant to this Section 4.15 shall be mailed, by first-class mail, by the
Company to Holders of Notes at their last registered address not more than 30 days following the Net Proceeds Offer Trigger
Date, with a copy to the Trustee.  The notice shall contain all instructions and materials necessary to enable such Holders to tender
Notes pursuant to the Net Proceeds Offer and shall state the following terms:

(1)           that the Net Proceeds Offer is being made pursuant to Section 4.15 of this Indenture, that all Notes
tendered will be accepted for payment; provided that no Euro Notes of €50,000 or less may remain outstanding thereafter;
provided, however, that if the aggregate principal amount of Notes tendered in a Net Proceeds Offer plus accrued interest
at the expiration of such offer exceeds the aggregate amount of the Net Proceeds Offer, the Company shall select the
Notes to be purchased on a pro rata basis (with such adjustments as may be deemed appropriate by the Company so that
only Notes in denominations of $1,000 or €1,000, as applicable, or multiples thereof shall be purchased) and that the Net
Proceeds Offer shall remain open for a period of 20 Business Days or such longer periods as may be required by law;

(2)           the purchase price (including the amount of accrued interest) and the Net Proceeds Offer Payment Date
(which shall be not less than 30 nor more than 45 days following the applicable Net Proceeds Offer Trigger Date and
which
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shall be at least five Business Days after the Trustee receives notice thereof from the Company);

(3)           that any Note not tendered will continue to accrue interest;

(4)           that, unless the Company defaults in making payment therefor, any Note accepted for payment
pursuant to the Net Proceeds Offer shall cease to accrue interest after the Net Proceeds Offer Payment Date;

(5)           that Holders electing to have a Note purchased pursuant to a Net Proceeds Offer will be required to
surrender the Note, with the form entitled “Option of Holder to Elect Purchase” on the reverse of the Note completed, to
the Paying Agent at the address specified in the notice prior to the close of business on the third Business Day prior to the
Net Proceeds Offer Payment Date;

(6)           that Holders will be entitled to withdraw their election if the Paying Agent receives, not later than the
second Business Day prior to the Net Proceeds Offer Payment Date, a telegram, telex, facsimile transmission or letter
setting forth the name of the Holder, the principal amount of the Notes the holder delivered for purchase and a statement
that such Holder is withdrawing his election to have such Note purchased; and

(7)           that Holders whose Notes are purchased only in part will be issued new Notes of the appropriate series
in a principal amount equal to the unpurchased portion of the Note surrendered; provided, however, that each new Note
issued shall be in an original principal amount of $1,000 or €1,000, as applicable; provided, further, however, that no
Euro Note of €50,000 or less may remain outstanding thereafter.

On or before the Net Proceeds Offer Payment Date, the Company shall (i) accept for payment Notes or portions thereof
(in integral multiples of $1,000 and €1,000; provided, that no Euro Note of €50,000 or less may remain outstanding thereafter) validly
tendered pursuant to the Net Proceeds Offer, (ii) deposit with the Paying Agent, in accordance with Section 2.14, U.S. Legal Tender (in
the case of Dollar Notes) and/or euros (in the case of Euro Notes) sufficient to pay the purchase price plus accrued and unpaid interest, if
any, of all Notes to be purchased and (iii) deliver to the Trustee Notes so accepted together with an Officers’ Certificate stating the Notes
or portions thereof being purchased by the Company.  Upon receipt by the Paying Agent of the monies specified in clause (ii) above and a
copy of the Officers’ Certificate specified in clause (iii) above, the Paying Agent shall promptly pay to the Holders of Notes so accepted
payment in an amount equal to the purchase price plus accrued and unpaid interest, if any, out of the funds deposited with the Paying
Agent in accordance with the preceding sentence.  The Trustee shall promptly authenticate and mail to such Holders new Notes equal in
principal amount to any unpurchased portion of the Notes surrendered.  Upon the payment of the purchase price for the Notes accepted
for purchase, the Trustee shall cancel such Notes pursuant to Section 2.11 of this Indenture.  Any monies remaining after the purchase of
Notes pursuant to a Net Proceeds Offer shall be returned within three Business Days by the Trustee to the Company except with respect to
monies owed as obligations to the Trustee pursuant to Article Seven.  For purposes of this
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Section 4.15, the Trustee shall act as the Paying Agent for the Dollar Notes and the Euro Paying Agent shall act as the Paying Agent for
the Euro Notes.

To the extent the amount of Notes tendered pursuant to any Net Proceeds Offer is less than the amount of Net Cash
Proceeds subject to such Net Proceeds Offer, the Company may use any remaining portion of such Net Cash Proceeds not required to fund
the repurchase of tendered Notes for general corporate purposes and such Net Proceeds Offer Amount shall be reset to zero.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent such rule, laws and regulations are applicable in connection with the repurchase of Notes pursuant
to a Net Proceeds Offer.  To the extent the provisions of any securities laws and regulations conflict with the provisions of this Indenture
relating to a Net Proceeds Offer, the Company shall comply with the applicable securities laws and regulations and shall not be deemed to
have breached its obligations relating to such Net Proceeds Offer by virtue thereof.

Section 4.16           Prohibition on Incurrence of Senior Subordinated Debt.

The Company will not incur or suffer to exist Indebtedness that is senior in right of payment to the Notes and
subordinate in right of payment to any other Indebtedness of the Company.

For purposes of the foregoing the phrase “subordinate in right of payment” means debt subordination only and not lien
subordination, and accordingly, (i) unsecured indebtedness shall not be deemed to be subordinated in right of payment to secured
indebtedness merely by virtue of the fact that it is unsecured and (ii) junior liens, second liens and other contractual arrangements that
provide for priorities among holders of the same or different issues of indebtedness with respect to any collateral or the proceeds of
collateral shall not constitute subordination in right of payment.

Section 4.17           Limitation on Preferred Stock of Restricted Subsidiaries .

The Company will not permit any of its Restricted Subsidiaries to issue any Preferred Stock (other than to the Company
or to another Restricted Subsidiary of the Company) or permit any Person (other than the Company or a Restricted Subsidiary of the
Company) to own any Preferred Stock of any Restricted Subsidiary of the Company; provided, however, that any Person that is not a
Restricted Subsidiary of the Company may issue Preferred Stock to equity holders of such Person in exchange for equity interests if after



such issuance such Person becomes a Restricted Subsidiary of the Company.

Section 4.18           Limitation on Liens.

The Company shall not, and shall not permit any of its Restricted Subsidiaries to create, incur, or otherwise cause or
suffer to exist or become effective any Liens of any kind upon any property or assets of the Company or any Restricted Subsidiary now
owned or hereafter acquired, which secures Pari Passu Indebtedness or Indebtedness subordinated to the Notes
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unless such Indebtedness is incurred in accordance with this Indenture and (i) if such Lien secures Pari Passu Indebtedness of the
Company, then the Notes are secured on an equal and ratable basis with the obligations so secured until such time as such obligation is no
longer secured by a Lien or (ii) if such Lien secures Indebtedness which is subordinated to the Notes, any such Lien shall be subordinated
to a Lien granted to the Holders in the same collateral as that securing such Lien to the same extent as such subordinated Indebtedness is
subordinated to the Notes.

Section 4.19           Limitation of Guarantees by Restricted Subsidiaries .

The Company will not permit any of its Restricted Subsidiaries, directly or indirectly, by way of the pledge of any
intercompany note or otherwise, to assume, guarantee or in any other manner become liable with respect to any Indebtedness of the
Company or any other Restricted Subsidiary (other than (A) Indebtedness under Commodity Agreements and Currency Agreements in
reliance on clause (v) of the definition of Permitted Indebtedness, (B) Interest Swap Obligations incurred in reliance on clause (iv) of the
definition of Permitted Indebtedness, (C) any guarantee by a Foreign Subsidiary of Indebtedness of another Foreign Subsidiary permitted
under Section 4.12), or (D) any guarantee of Acquired Indebtedness of a person by any Subsidiary of such person which guarantee
constitutes Acquired Indebtedness, unless, in any such case (a) such Restricted Subsidiary that is not a Guarantor executes and delivers a
supplemental indenture to this Indenture, providing a Guarantee by such Restricted Subsidiary, (b) if any such assumption, guarantee or
other liability by such Restricted Subsidiary is provided in respect of Pari Passu Indebtedness, then the guarantee or other instrument
provided by such Restricted Subsidiary in respect of such Pari Passu Indebtedness shall be pari passu in right of payment with the
Guarantees and (c) any such assumption, guarantee or other liability of such Restricted Subsidiary that is provided in respect of
Indebtedness that is expressly subordinated to the Notes shall be subordinated to the Guarantees pursuant to subordination provisions no
less favorable in any material respect to the Holders than the subordination provisions contained in this Indenture.

Section 4.20           Conduct of Business.

The Company and its Restricted Subsidiaries (other than a Securitization Entity) will not engage in any businesses
which are not the same, similar or related to the businesses in which the Company and its Restricted Subsidiaries were engaged on the
Issue Date, except to the extent that after engaging in any new business, the Company and its Restricted Subsidiaries, taken as a whole,
remain substantially engaged in similar lines of business as were conducted by them on the Issue Date.

Section 4.21           Covenant Termination.

After such time as (i) the Notes have been assigned an Investment Grade Rating by either Rating Agency (the
“Investment Grade Rating Date”) and (ii) no Default or Event of Default under this Indenture shall have occurred and be continuing, and
notwithstanding that the Notes may later cease to have an Investment Grade Rating by any Rating Agency, the Company and its
Restricted Subsidiaries shall no longer be subject to the following sections:  Section 4.03, Section 4.11, Section 4.12, Section 4.13,
Section 4.15, Section 4.16, Section 4.17, Section 4.19, Section 4.20 and Section 5.01(a)(iii) or (c)(iii).  Notice of such covenant
termination shall be provided in writing to the Trustee.
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ARTICLE V
 

SUCCESSOR CORPORATION

Section 5.01           Merger, Consolidation and Sale of Assets.

(a)           The Company shall not, in a single transaction or a series of related transactions, consolidate or merge with or
into any Person, or sell, transfer or otherwise dispose of (or permit any Restricted Subsidiary of the Company to sell, assign, transfer,
lease, convey or otherwise dispose of) all or substantially all of the Company’s assets (determined on a consolidated basis for the
Company and its Restricted Subsidiaries), unless:

(i)      either (1) the Company shall be the surviving or continuing entity or (2) the Person (if other than the
Company) formed by such consolidation or merger shall be an entity organized and validly existing under the laws of the United
States or any State thereof or the District of Columbia (the “Surviving Entity”)

(ii)     the Surviving Entity, if any, expressly assumes, by supplemental indenture (in form and substance
satisfactory to the Trustee), all rights and obligations of the Company under the Notes and this Indenture;



(iii)    immediately after giving effect to such transaction either (a) the Company or the Surviving Entity shall be
able to incur at least $1.00 of additional Indebtedness (other than Permitted Indebtedness) pursuant to Section 4.12 or (b) the
Consolidated Fixed Charge Coverage Ratio of the Company or the Surviving Entity would be greater than the Consolidated Fixed
Charge Coverage Ratio of the Company determined immediately prior to such transaction;

(iv)    immediately before and after giving effect to such transaction, including the assumption of the Notes, no
Default or Event of Default occurred or exists; and

(v)     the Company or the Surviving Entity shall have delivered to the Trustee an Officers’ Certificate and an
Opinion of Counsel stating that all conditions precedent in this Indenture relating to such transaction have been satisfied.

(b)           For purposes of this Section 5.01, the transfer (by lease, assignment, sale or otherwise, in a single transaction
or series of related transactions) of all or substantially all of the properties and assets of one or more Restricted Subsidiaries of the
Company, the Capital Stock of which constitutes all or substantially all of the properties or assets of the Company, will be deemed to be
the transfer of all or substantially all of the properties and assets of the Company.

(c)           Each Guarantor (other than any Guarantor whose Guarantee is to be released in accordance with the terms of
the Guarantee and this Indenture in connection with any transaction complying with the provisions of Section 4.15) will not, and the
Company will not cause or permit any Guarantor to, consolidate with or merge with or into any Person other than the Company or any
other Guarantor unless: (i) the entity formed by or surviving any such
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consolidation or merger (if other than the Guarantor) or to which such sale, lease, conveyance or other disposition shall have been made
assumes by supplemental indenture all of the obligations of the Guarantor on its Guarantee; (ii) immediately after giving effect to such
transaction, no Default or Event of Default shall have occurred and be continuing; and (iii) immediately after giving effect to such
transaction and the use of any net proceeds therefrom on a pro forma basis, the Company could satisfy the provisions of Section 5.01(a)
(iii).  Any merger or consolidation of a Guarantor with and into the Company (with the Company being the surviving entity) or another
Guarantor need not comply with clause (a) above.

Notwithstanding anything in this Section 5.01 to the contrary, (a) the Company may merge with an Affiliate that has no
material assets or liabilities and that is incorporated or organized solely for the purpose of reincorporating or reorganizing the Company in
another state of the United States or the District of Columbia without complying with Section 5.01(a)(iii) and (b) any transaction
characterized as a merger under applicable state law where each of the constituent entities survives, shall not be treated as a merger for
purposes of this covenant, but shall instead be treated as (x) an Asset Sale, if the result of such transaction is the transfer of assets by the
Company or a Restricted Subsidiary, or (y) an Investment, if the result of such transaction is the acquisition of assets by the Company or a
Restricted Subsidiary.

Section 5.02           Successor Corporation Substituted.

Upon any consolidation, combination or merger, or any transfer of all or substantially all of the assets of the Company
in accordance with Section 5.01 in which the Company is not the Surviving Entity, the successor Person formed by such consolidation or
into which the Company is merged or to which such conveyance, lease or transfer is made shall succeed to, and be substituted for, and
may exercise every right and power of, the Company under this Indenture and the Notes with the same effect as if such Surviving Entity
had been named as such.

ARTICLE VI

DEFAULT AND REMEDIES

Section 6.01           Events of Default.

Each of the following shall be an “Event of Default”:

(1)           the failure to pay interest any Notes when the same becomes due and payable and such Default
continues for a period of 30 days (whether or not such payment shall be prohibited by the subordination provisions described
under Article Ten);

(2)           the failure to pay principal on any Notes, when such principal becomes due and payable, at maturity,
upon redemption or otherwise (including the failure to make a payment when due to purchase the Notes tendered pursuant to a
Change of Control Offer or a Net Proceeds Offer) (whether or not such payment shall be prohibited by the subordination
provisions described under Article Ten);
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(3)           the failure of the Company or any Guarantor to comply with any covenant or agreement contained in
this Indenture, which default continues for a period of 60 days after the Company receives a written notice specifying the default



(or 120 days after such a notice in the event of a Default under Section 4.09) (and demanding that such default be remedied) from
the Trustee or the Holders of at least 25% of the outstanding principal amount of the Notes (including any Additional Notes
subsequently issued under this Indenture) (except in the case of a default with respect to Section 5.01, which will constitute an
Event of Default with such notice requirement but without such passage of time requirement);

(4)           the occurrence of any default under any agreement governing Indebtedness of the Company or any of
its Restricted Subsidiaries, if that default:  (A) is caused by the failure to pay at final maturity the principal amount of any
Indebtedness after giving effect to any applicable grace periods and any extensions of time for payment of such Indebtedness; or
(B) results in the acceleration of the final stated maturity of any such Indebtedness, and in each case if the aggregate principal
amount of such Indebtedness unpaid or accelerated aggregates $100.0 million or more at any time and such Indebtedness has not
been discharged in full or such acceleration has not been rescinded or annulled within 30 days of such final maturity or
acceleration;

(5)           the failure of the Company or any of the Guarantors to pay or otherwise discharge or stay one or more
judgments in an aggregate amount exceeding $100.0 million (which are not covered by indemnities or third party insurance as to
which the Person giving such indemnity or such insurer has not disclaimed coverage) for a period of 60 days after such judgments
become final and non-appealable;

(6)           the Company or any Restricted Subsidiary which is also a Significant Subsidiary (A) commences a
voluntary case or proceeding under any Bankruptcy Law with respect to itself, (B) consents to the entry of a judgment, decree or
order for relief against it in an involuntary case or proceeding under any Bankruptcy Law, (C) consents to the appointment of a
custodian of it or for substantially all of its property, (D) consents to or acquiesces in the institution of a bankruptcy or an
insolvency proceeding against it or (E) makes a general assignment for the benefit of its creditors;

(7)           a court of competent jurisdiction enters a judgment, decree or order for relief in respect of the
Company or any Restricted Subsidiary which is also a Significant Subsidiary in an involuntary case or proceeding under any
Bankruptcy Law, which shall (A) approve as properly filed a petition seeking reorganization, arrangement, adjustment or
composition in respect of the Company or any Significant Subsidiary, (B) appoint a custodian of the Company or any Significant
Subsidiary or for substantially all of its property or (C) order the winding-up or liquidation of its affairs; and such judgment, decree
or order shall remain unstayed and in effect for a period of 60 consecutive days; or

(8)           the failure of any Guarantee of any Significant Subsidiary of the Company to be in full force and effect
(other than as provided in accordance with the terms of such Guarantee and this Indenture) or any of the Guarantors denies its
liability under its Guarantee.
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Section 6.02           Acceleration.

(a)           If an Event of Default of the type described in Section 6.01(6) or (7) occurs with respect to the Company and
is continuing, then all unpaid principal of, and premium, if any, and accrued and unpaid interest on all of the outstanding Notes (including
any Additional Notes subsequently issued under this Indenture) will become immediately due and payable without further action or
notice.  If any other Event of Default occurs and is continuing, then the Trustee or the Holders of at least 25% in principal amount of
outstanding Notes (including any Additional Notes subsequently issued under this Indenture) may declare the principal of and accrued
interest on all the Notes to be due and payable by notice in writing (the “Acceleration Notice”) to the Company and the Trustee, which
notice must also specify that it is a “notice of acceleration.”  In that event, the Notes will become immediately due and payable unless, if
there are any amounts outstanding under the Designated Senior Debt, then the Notes will become immediately due and payable only upon
the first to occur of (i) an acceleration under the Designated Senior Debt or (ii) five (5) business days after receipt by the Company and
the Representative under the Designated Senior Debt of such Acceleration Notice.

(b)           At any time after a declaration of acceleration with respect to the Notes as described in Section 6.02(a), the
Holders of a majority in principal amount of the Notes (including any Additional Notes) may rescind and cancel such declaration and its
consequences:

(1)           if the rescission would not conflict with any judgment or decree;

(2)           if all existing Events of Default have been cured or waived except nonpayment of principal or interest
that has become due solely because of the acceleration;

(3)           to the extent the payment of such interest is lawful, interest on overdue installments of interest and
overdue principal, which has become due otherwise than by such declaration of acceleration, has been paid;

(4)           if the Company has paid the Trustee its reasonable compensation and reimbursed the Trustee for its
expenses, disbursements and advances; or

(5)           in the event of the cure or waiver of an Event of Default of the type described in Section 6.01(6) or (7),
the Trustee shall have received an Officers’ Certificate that such Event of Default has been cured or waived.

No such rescission shall affect any subsequent Default or impair any right consequent thereto.



Section 6.03           Other Remedies.

If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy by proceeding at law or in
equity to collect the payment of principal of, premium, if any, or accrued and unpaid interest on the Notes or to enforce the performance
of any provision of the Notes or this Indenture.
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The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in
the proceeding.  A delay or omission by the Trustee or any Noteholder in exercising any right or remedy accruing upon an Event of
Default shall not impair the right or remedy or constitute a waiver of or acquiescence in the Event of Default.  No remedy is exclusive of
any other remedy.  All available remedies are cumulative to the extent permitted by law.

Section 6.04           Waiver of Past Defaults.

Subject to Sections 6.07 and 9.02, the Holders of a majority in aggregate principal amount of the Notes (including the
aggregate principal amount of any Additional Notes subsequently issued under this Indenture) by notice to the Trustee may waive any
existing Default or Event of Default hereunder and its consequences, except a Default in the payment of the principal of or interest on any
Note as specified in clauses (1) and (2) of Section 6.01; provided that a Default or Event of Default due to failure to comply with Section
4.09 shall be deemed to be cured upon filing by the Company (or, if applicable, Huntsman Corporation) of the reports in compliance with
Section 4.09.

Section 6.05           Control by Majority.

Subject to Section 2.09, the Holders of a majority in aggregate principal amount of the then outstanding Notes may
direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power
conferred on it, including, without limitation, any remedies provided for in Section 6.03.  Subject to Section 7.01, however, the Trustee
may, in its discretion, refuse to follow any direction that conflicts with any law or this Indenture, that the Trustee determines may be
unduly prejudicial to the rights of another Holder (it being understood that the Trustee shall have no duty to ascertain whether or not such
actions or forbearances are unduly prejudicial to such Holders) or that may involve the Trustee in personal liability; provided, however,
that the Trustee may take any other action deemed proper by the Trustee, in its discretion, that is not inconsistent with such direction.

Prior to taking any action hereunder, the Trustee shall be entitled to indemnification by the Holders satisfactory to it in
its sole discretion against all losses and expenses caused by taking or not taking such action

Section 6.06           Limitation on Suits.

A Holder may not pursue any remedy with respect to this Indenture or the Notes unless:

(1)           the Holder gives to the Trustee notice of a continuing Event of Default;

(2)           Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a written
request to the Trustee to pursue the remedy;
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(3)           such Holders offer to the Trustee indemnity or security against any loss, liability or expense to be
incurred in compliance with such request which is satisfactory to the Trustee;

(4)           the Trustee does not comply with the request within 45 days after receipt of the request and the offer
of satisfactory indemnity or security; and

(5)           during such 45-day period the Holders of a majority in aggregate principal amount of the then
outstanding Notes do not give the Trustee a direction which, in the opinion of the Trustee, is inconsistent with the request.

A Holder may not use this Indenture to prejudice the rights of another Holder or to obtain a preference or priority over
such other Holder.

Section 6.07           Rights of Holders To Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder to receive payment of principal of,
premium and interest on a Note, on or after the respective due dates expressed in such Note, or to bring suit for the enforcement of any
such payment on or after such respective dates, shall not be impaired or affected without the consent of such Holder.

Section 6.08           Collection Suit by Trustee.

If an Event of Default in payment of principal or interest specified in clause (1) or (2) of Section 6.01 occurs and is



continuing, the Trustee may recover judgment in its own name and as trustee of an express trust against the Company or any other obligor
on the Notes for the whole amount of principal and accrued interest remaining unpaid, together with interest on overdue principal and, to
the extent that payment of such interest is lawful, interest on overdue installments of interest at the rate set forth in the Notes and such
further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel.

Section 6.09           Trustee May File Proofs of Claim.

The Trustee may file such proofs of claim and other papers or documents as may be necessary or advisable in order to
have the claims of the Trustee (including any claim for the reasonable compensation, expenses, taxes, disbursements and advances of the
Trustee, its agents and counsel) and the Holders allowed in any judicial proceedings relating to the Company or any other obligor upon
the Notes, any of their respective creditors or any of their respective property, and shall be entitled and empowered to collect and receive
any monies or other property payable or deliverable on any such claims and to distribute the same, and any custodian in any such judicial
proceedings is hereby authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to
the making of such payments directly to the Holders, to pay to the Trustee any amount due to it for the reasonable compensation,
expenses, taxes, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section
7.07.  The Company’s payment obligations under this Section 6.09 shall be secured in accordance with the provisions of Section 7.07. 
Nothing herein contained
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shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of reorganization,
arrangement, adjustment or composition affecting the Notes or the rights of any Holder thereof, or to authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.

Section 6.10           Priorities.

If the Trustee collects any money or property pursuant to this Article Six, it shall pay out the money in the following
order:

First:  to the Trustee, its agents and attorneys for amounts due under Sections 6.09 and 7.07;

Second:  if the Holders are forced to proceed against the Company directly without the Trustee, to Holders for their
collection costs;

Third:  to Holders for amounts due and unpaid on the Notes for principal, premium, if any, and interest, ratably, without
preference or priority of any kind, according to the amounts due and payable on the Notes for principal, premium, if any, and
interest, respectively; and

Fourth:  to the Company or any other obligor on the Notes, as their interests may appear, or as a court of competent
jurisdiction may direct.

The Trustee, upon prior notice to the Company, may fix a record date and payment date for any payment to Holders
pursuant to this Section 6.10.

Section 6.11           Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any
action taken or omitted by it as Trustee, a court in its discretion may require the filing by any party litigant in the suit of an undertaking to
pay the costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party
litigant in the suit, having due regard to the merits and good faith of the claims or defenses made by the party litigant.  This Section 6.11
does not apply to a suit by the Trustee, a suit by a Holder pursuant to Section 6.06 or 6.07.

Section 6.12           Expenses and Services After an Event of Default.

When the Trustee incurs expenses or renders services after the occurrence of an Event of Default described in this
Article VI, the expenses and compensation for services are intended to constitute expenses of administration under any bankruptcy law.
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ARTICLE VII

TRUSTEE

Section 7.01                                Duties of Trustee.

(a)                                  If a Default or an Event of Default has occurred and is continuing, the Trustee shall exercise such rights and



powers vested in it by this Indenture and use the same degree of care and skill in its exercise thereof as a prudent Person would exercise or
use under the circumstances in the conduct of its own affairs.

(b)                                 Except during the continuance of a Default or an Event of Default:

(1)                                  The Trustee need perform only those duties as are specifically set forth in this Indenture or the TIA
and no duties, covenants, responsibilities or obligations shall be implied in this Indenture that are adverse to the Trustee.

(2)                                  In the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon certificates (including Officers’ Certificates) or opinions
(including Opinions of Counsel) furnished to the Trustee and conforming to the requirements of this Indenture.  However, as to
any certificates or opinions which are required by any provision of this Indenture to be delivered or provided to the Trustee, the
Trustee shall examine the certificates and opinions to determine whether or not they conform to the requirements of this Indenture
but need not confirm or investigate the accuracy or mathematical calculations or other facts stated therein or otherwise verify the
contents thereof.

(c)                                  Notwithstanding anything to the contrary herein contained, the Trustee may not be relieved from liability for
its own negligent action, its own negligent failure to act, or its own willful misconduct, except that:

(1)                                  This paragraph does not limit the effect of paragraph (b) of this Section 7.01.

(2)                                  The Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer,
unless it is proved that the Trustee was negligent in ascertaining the pertinent facts.

(3)                                  The Trustee shall not be liable with respect to any action it takes or omits to take in good faith in
accordance with a direction received by it pursuant to Section 6.02, 6.04 or 6.05.

(d)                                 No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder or in the exercise of any of its rights or powers if it shall have
reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably
assured to it.
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(e)                                  Every provision of this Indenture that in any way relates to the Trustee is subject to paragraphs (a), (b), (c) and
(d) of this Section 7.01.

(f)                                    The Trustee shall not be liable for interest on any money or assets received by it except as the Trustee may
agree with the Company.  Assets held in trust by the Trustee need not be segregated from other assets except to the extent required by law.

Section 7.02                                Rights of Trustee.

Subject to Section 7.01:

(a)                                  In the absence of bad faith, negligence or willful misconduct on the part of the Trustee, the Trustee may
conclusively rely and shall be fully protected in acting or refraining from acting upon any document believed by it to be genuine
and to have been signed or presented by the proper Person.  The Trustee need not investigate any fact or matter stated in the
document.

(b)                                 Before the Trustee acts or refrains from acting, it may consult with counsel and may require an Officers’
Certificate or an Opinion of Counsel, which shall conform to Sections 13.04 and 13.05.  The Trustee shall not be liable for and
shall be fully protected in respect of any action it takes or omits to take in good faith in reliance on such Officers’ Certificate, or an
Opinion of Counsel or advice of counsel.

(c)                                  The Trustee shall not be liable for any action that it takes or omits to take in good faith that it reasonably
believes to be authorized or within its rights or powers.

(d)                                 The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution,
certificate (including any Officers’ Certificate), statement, instrument, opinion (including any Opinion of Counsel), notice, request,
direction, consent, order, bond, debenture, or other paper or document, but the Trustee, in its discretion, may make such further
inquiry or investigation into such facts or matters as it may see fit and, if the Trustee shall determine to make such further inquiry
or investigation, it shall be entitled, upon reasonable notice to the Company, to examine the books, records, and premises of the
Company, personally or by agent or attorney.

(e)                                  The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at
the request, order or direction of any of the Holders of the Notes pursuant to the provisions of this Indenture, unless such Holders
shall have offered to the Trustee reasonable security or indemnity against the costs, expenses and liabilities which may be incurred
by it in compliance with such request, order or direction.

(f)                                    The Trustee may consult with counsel of its selection, and the advice or opinion of counsel with respect to legal



matters relating to this Indenture and the Notes shall be full and complete authorization and protection from liability with respect to
any action taken, omitted or suffered by it hereunder in good faith and in accordance with the advice or opinion of such counsel.

72

(g)                                 The Trustee shall not be required to give any bond or surety in respect of the performance of its powers and
duties hereunder.

(h)                                 The permissive rights of the Trustee to do things enumerated in this Indenture shall not be construed as a duty.

(i)                                     The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly
or by or through agents, attorneys or independent contractors and the Trustee will not be responsible for any misconduct or
negligence on the part of any agent, attorney or independent contractor appointed with due care by it hereunder.

(j)                                     The Trustee shall not be deemed to have notice of any Default or Event of Default unless a Responsible Officer
of the Trustee has actual knowledge thereof or unless written notice of any event which is in fact such a default is received by the
Trustee at the Corporate Trust Office of the Trustee, and such notice references the Notes and this Indenture.

(k)                                  The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation,
its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and to each
agent, custodian and other Person employed to act hereunder.

(l)                                     The Trustee may request that the Company deliver an incumbency certificate setting forth the names of
individuals and/or titles of officers authorized at such time to take specified actions pursuant to this Indenture, which incumbency
certificate may be signed by any Person authorized to sign an incumbency certificate, including any Person as so authorized in any
such certificate previously delivered and not superseded.

(m)                               The Trustee shall not be responsible for any costs, expenses, damages or other liabilities arising (directly or
indirectly) as a result of (i) any filing of a claim or proof of debt by holders of Senior Debt or Guarantor Senior Debt (or their
Representative) or (ii) any right of holders of Senior Debt or Guarantor Senior Debt (or their Representative) to file any such claim
or proof of debt, in any such case in accordance with the second paragraph of Section 10.09 or Section 12.09.

Section 7.03                                Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may otherwise deal
with the Company, any Restricted or Unrestricted Subsidiary, or their respective Affiliates, with the same rights it would have if it were
not Trustee.  Any Agent may do the same with like rights.  However, the Trustee must comply with Sections 7.10 and 7.11.
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Section 7.04                                Trustee’s Disclaimer.

The Trustee makes no representation as to the validity or adequacy of this Indenture or the Notes, and it shall not be
accountable for the Company’s use of the proceeds from the Notes, and it shall not be responsible for any statement of the Company in
this Indenture or the Notes other than the certificate of authentication.

Section 7.05                                Notice of Default.

If a Default or an Event of Default occurs and is continuing and if the Trustee has actual knowledge of such Default or
Event of Default, the Trustee shall mail to each Noteholder notice of the uncured Default or Event of Default on the later of (i) 60 days
after such Default or Event of Default occurs or (ii) 10 days after the Trustee has actual knowledge of such Default or Event of Default. 
Except in the case of a Default or an Event of Default in the payment of interest or principal of, premium or interest on, any Note,
including an accelerated payment and the failure to make payment on the Change of Control Payment Date pursuant to a Change of
Control Offer or on a Net Proceeds Offer Payment Date pursuant to a Net Proceeds Offer and, except in the case of a failure to comply
with Article Five, the Trustee may withhold the notice if and so long as its Responsible Officer(s) in good faith determines that
withholding the notice is in the interest of the Holders.  The Trustee shall not be deemed to have knowledge of a Default or Event of
Default other than (i) any Event of Default occurring pursuant to Sections 6.01(1) or 6.01(2); or (ii) any Default or Event of Default of
which a Trust Officer shall have received written notification or obtained actual knowledge.  As used herein, the term “actual knowledge”
means the actual fact or statement of knowing, without any duty to make any investigation with regard thereto.  During the existence of an
Event of Default, the Trustee will exercise such rights and powers vested in it by this Indenture, and use the same degree of care and skill
in its exercise as a prudent Person would exercise or use under the circumstances in the conduct of his own affairs.

Section 7.06                                Reports by Trustee to Holders.

Within 60 days after April 15 of each year beginning with April 15, 2005, the Trustee shall, to the extent that any of the
events described in TIA § 313(a) occurred within the previous twelve months, but not otherwise, mail to each Noteholder a brief report
dated as of such date that complies with TIA § 313(a).  The Trustee also shall comply with TIA § 313(b) and 313(c).



A copy of each report at the time of its mailing to Holders shall be mailed to the Company and filed with the SEC and
each stock exchange, if any, on which the Notes are listed.

The Company shall promptly notify the Trustee if the Notes become listed on any stock exchange, and if the Notes are
so listed, the Trustee shall comply with TIA § 313(d).

Section 7.07                                Compensation and Indemnity.

The Company shall pay to the Trustee from time to time, and the Trustee shall be entitled to, such compensation as may
be agreed upon by the Company and the Trustee.  The
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Trustee’s compensation shall not be limited by any law on compensation of a trustee of an express trust.  The Company shall reimburse
the Trustee promptly upon request for all reasonable out-of-pocket expenses, disbursements and advances incurred or made by it in
connection with the performance of its duties and the discharge of its obligations under this Indenture.  Such expenses shall include the
reasonable fees and expenses of the Trustee’s agents and counsel.

The Company shall indemnify the Trustee and its agents, employees, officers, stockholders and directors for, and hold
them harmless against, any loss, liability or expense including taxes (other than taxes based on the income of the Trustee) and reasonable
attorneys’ fees and expenses incurred by them except for such actions to the extent caused by any negligence, bad faith or willful
misconduct on their part, arising out of or in connection with the acceptance or administration of this trust including the reasonable costs
and expenses of defending themselves against or investigating any claim (whether asserted by the Company, and Holder or any other
Person) or liability in connection with the exercise or performance of any of the Trustee’s rights, powers or duties hereunder.  The Trustee
shall notify the Company promptly of any claim asserted against the Trustee or any of its agents, employees, officers, stockholders and
directors for which it may seek indemnity.  Failure by the Company to so notify the Trustee shall not relieve the Company of its
obligations hereunder.  The Company shall defend the claim and the Trustee shall cooperate in the defense at the Company’s expense. 
The Trustee and its agents, employees, officers, stockholders and directors subject to the claim may have separate counsel and the
Company shall pay the reasonable fees and expenses of such counsel; provided, however, that the Company will not be required to pay
such fees and expenses if it assumes the Trustee’s defense and there is no conflict of interest between the Company and the Trustee and its
agents, employees, officers, stockholders and directors subject to the claim in connection with such defense as reasonably determined by
the Trustee; provided, further, that, unless the Company otherwise agrees in writing, the Company shall not be liable to pay the fees and
expenses of more than one counsel at any given time located within one particular jurisdiction.  The Company need not pay for any
settlement made without its written consent which consent shall not be unreasonably withheld.  The Company need not reimburse any
expense or indemnify against any loss or liability to the extent incurred by the Trustee through its negligence, bad faith or willful
misconduct.

To secure the Company’s payment obligations in this Section 7.07, the Trustee shall have a lien prior to the Notes on all
assets or money held or collected by the Trustee, in its capacity as Trustee, except assets or money held in trust to pay principal of or
interest on particular Notes.

When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.01(6) or (7)
occurs, such expenses  (including the reasonable charges and expenses of its counsel) and the compensation for such services are intended
to constitute expenses of administration and shall be paid to the extent allowed under any Bankruptcy Law.

The provisions of this Section shall survive the termination of this Indenture, any rejection or termination of this
Indenture under any Bankruptcy Law or the resignation or removal of the Trustee.
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Section 7.08                                Replacement of Trustee.

The Trustee may resign by so notifying the Company in writing at least 30 days in advance.  The Holders of a majority
in principal amount of the outstanding Notes may remove the Trustee by so notifying the Company and the Trustee and may appoint a
successor Trustee with the Company’s consent.  A resignation or removal of the Trustee and appointment of a successor Trustee shall
become effective only with the successor Trustee’s acceptance of appointment as provided in this Section.  The Company may remove
the Trustee if:

(1)                                  the Trustee fails to comply with Section 7.10;

(2)                                  the Trustee is adjudged bankrupt or insolvent or an order for relief is entered with respect to the
Trustee under any Bankruptcy Law;

(3)                                  a receiver or other public officer takes charge of the Trustee or its property; or

(4)                                  the Trustee becomes incapable of acting.



If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, the Company shall
notify each Holder of such event and shall promptly appoint a successor Trustee.  Within one year after the successor Trustee takes office,
the Holders of a majority in principal amount of the Notes may appoint a successor Trustee to replace the successor Trustee appointed by
the Company.

A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company. 
Promptly after that, the retiring Trustee shall transfer all property held by it as Trustee to the successor Trustee, subject to the lien
provided in Section 7.07, the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all
the rights, powers and duties of the Trustee under this Indenture.  A successor Trustee shall mail notice of its succession to each Holder.

If a successor Trustee does not take office within 60 days after the retiring Trustee resigns or is removed, the retiring
Trustee, the Company or the Holders of at least 10% in aggregate principal amount of the outstanding Notes may petition any court of
competent jurisdiction for the appointment of a successor Trustee.

If the Trustee fails to comply with Section 7.10, any Holder may petition any court of competent jurisdiction for the
removal of the Trustee and the appointment of a successor Trustee.

Notwithstanding replacement of the Trustee pursuant to this Section 7.08, the Company’s obligations under Section 7.07
shall continue for the benefit of the retiring Trustee.
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Section 7.09                                Successor Trustee by Merger, Etc.

If the Trustee consolidates with, merges or converts into, or transfers all or substantially all of its corporate trust
business to, another corporation, the resulting, surviving or transferee corporation without any further act shall, if such resulting, surviving
or transferee corporation is otherwise eligible hereunder, be the successor Trustee; provided, however, that such corporation shall be
otherwise qualified and eligible under this Article Seven.

Section 7.10                                Eligibility; Disqualification.

This Indenture shall always have a Trustee who satisfies the requirement of TIA §§ 310(a)(1) and 310(a)(2).  The
Trustee (or in the case of a corporation included in a bank holding company system, the related bank holding company) shall have a
combined capital and surplus of at least $100,000,000 as set forth in its most recent published annual report of condition.  In addition, if
the Trustee is a corporation included in a bank holding company system, the Trustee, independently of such bank holding company, shall
meet the capital requirements of TIA § 310(a)(2).  The Trustee shall comply with TIA § 310(b); provided, however, that there shall be
excluded from the operation of TIA § 310(b)(1) any indenture or indentures under which other notes, or certificates of interest or
participation in other notes, of the Company are outstanding, if the requirements for such exclusion set forth in TIA § 310(b)(1) are met. 
The provisions of TIA § 310 shall apply to the Company and any other obligor of the Notes.

Section 7.11                                Preferential Collection of Claims Against the Company.

The Trustee shall comply with TIA § 311(a), excluding any creditor relationship listed in TIA § 311(b).  A Trustee who
has resigned or been removed shall be subject to TIA § 311(a) to the extent indicated therein.  The provisions of TIA § 311 shall apply to
the Company and any other obligor of the Notes.

ARTICLE VIII

DISCHARGE OF INDENTURE; DEFEASANCE

Section 8.01                                Termination of the Company’s Obligations.

As to either series of Notes this Indenture will be Discharged and will cease to be of further effect and the obligations of
the Company and the Guarantors  under the Notes of such series and the Guarantees and this Indenture shall terminate with respect to such
series (except that the obligations under Sections 2.03 through 2.07, 7.01, 7.02, 7.07 and 7.08 and the rights, powers, trusts, duties and
immunities of the Trustee hereunder shall survive the effect of this Article Eight) when (a) either (i) all existing Notes with respect to such
series, theretofore authenticated and delivered (except lost, stolen or destroyed Notes which have been replaced or paid and Notes for
whose payment money has theretofore been deposited in trust or segregated and held in trust by the Company and thereafter repaid to the
Company or discharged from such trust) have been delivered to the Trustee for cancellation or (ii) all Notes of such series not theretofore
delivered to the Trustee for cancellation have become due and payable or will become due and payable within one year (including by way
of irrevocable instructions delivered by the Company
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to the Trustee to effect the redemption of the Notes), and the Company has irrevocably deposited or caused to be deposited with the
Trustee as trust funds in trust solely for the benefit of the Holders of such Notes, cash in U.S. dollars, U.S. Government Obligations in the
case of Dollar Notes and/or euros or Euro Obligations in the case of Euro Notes or a combination thereof, in amounts as will be sufficient



without consideration of any reinvestment of interest to pay and discharge the entire Indebtedness on the Notes not theretofore delivered
to the Trustee for cancellation, for principal of, premium, if any, and interest on the Notes to the date of deposit together with irrevocable
instructions from the Company directing the Trustee to apply such Funds to the payment thereof at maturity or redemption, as the case
may be; (b) the Company has paid all other sums payable under this Indenture by the Company with respect to the Notes of such series;
and (c) the Company has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel stating that all conditions precedent
under this Indenture relating to the satisfaction and discharge of this Indenture with respect to the Notes of such series have been complied
with.  All funds that remain unclaimed for one year will be paid to the Company and thereafter Holders must look to the Company for
payment as general creditors.

In addition, at the Company’s option, either (a) the Company shall be deemed to have been Discharged from any and all
obligations with respect to the Notes and the Guarantees (“Legal Defeasance”) after the applicable conditions set forth below have been
satisfied (except for the obligations of the Company under Sections 2.03, 2.04, 2.06, 2.07, 7.01, 7.02, 7.07 and this Section 8.01) or (b) the
Company and its Restricted Subsidiaries shall cease to be under any obligation to comply with any term, provision or condition set forth in
Sections 4.03, 4.09 and 4.11 through 4.20 and Section 5.01 and thereafter any omission to comply with such obligations shall not
constitute a Default or Event of Default with respect to the Notes (“Covenant Defeasance”) after the applicable conditions set forth below
have been satisfied:

(1)                                  the Company must irrevocably deposit with the Trustee in trust, for the benefit of the Holders (i) with
respect to Dollar Notes, cash in U.S. Dollars or non-callable U.S. government obligations and (ii) with respect to Euro Notes, euros
or Euro Obligations, in such amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public
accountants, to pay the principal of, premium, if any, and interest on the Notes on the stated date for payment thereof or on an
applicable redemption date;

(2)                                  in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of
Counsel in the United States of America reasonably acceptable to the Trustee confirming that

(i)             the Company has received from, or there has been published by, the Internal Revenue Service a
ruling, or

(ii)           since the Issue Date, there has been a change in the applicable United States federal income tax
law,

in either case, to the effect that, and based thereon such Opinion of Counsel shall confirm that, the Holders of the outstanding
Notes will not recognize income, gain or loss for United States federal income tax purposes as a result of such Legal Defeasance
and will

78

be subject to United States federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Legal Defeasance had not occurred; provided, however, such Opinion of Counsel shall not be required if all
the Notes will become due and payable on the Maturity Date within one year or are to be called for redemption within one year
under arrangements satisfactory to the Trustee;

(3)                                  in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of
Counsel in the United States of America reasonably acceptable to the Trustee confirming that the Holders of the outstanding Notes
will not recognize income, gain or loss for United States federal income tax purposes as a result of such Covenant Defeasance and
will be subject to United States federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Covenant Defeasance had not occurred;

(4)                                  no Event of Default or Default shall have occurred and be continuing on the date of such deposit
(other than any Default arising from the substantially contemporaneous incurrence of Indebtedness to fund the deposit described
above in clause (1));

(5)                                  such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or
constitute a default under this Indenture (other than any Default arising from the substantially contemporaneous incurrence of
Indebtedness to fund the deposit described above in clause (1)) or any other material agreement or instrument to which the
Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound;

(6)                                  the Company shall have delivered to the Trustee an Officers’ Certificate stating that the deposit was
not made by the Company with the intent of preferring the Holders of the Notes over any other creditors of the Company or with
the intent of defeating, hindering, delaying or defrauding any other creditors of the Company or others;

(7)                                  the Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel,
each stating that all conditions precedent provided for or relating to the Legal Defeasance or the Covenant Defeasance have been
complied with; and

(8)                                  the Company shall have delivered to the Trustee an Opinion of Counsel, to the effect that either (i) the
Company has assigned all its ownership interest in the trust funds to the Trustee or (ii) the Trustee has a valid perfected security
interest in the trust funds.



Section 8.02                                Acknowledgment of Discharge by Trustee.

Subject to Section 8.05, after (i) the conditions of Section 8.01, have been satisfied and (ii) the Company has delivered
to the Trustee an Opinion of Counsel, stating that all conditions precedent referred to in clause (i) above relating to the satisfaction and
discharge of
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this Indenture have been complied with, the Trustee upon written request of the Company shall acknowledge in writing the discharge of
the Company’s obligations under this Indenture except for those surviving obligations specified in this Article Eight.

Section 8.03                                Application of Trust Money.

The Trustee shall hold in trust Funds deposited with it pursuant to Section 8.01.  It shall apply the Funds through the
Paying Agent and in accordance with this Indenture to the payment of all the principal of, or premium, if any, and interest on the Notes.

Section 8.04                                Repayment to the Company.

The Trustee and the Paying Agent shall promptly pay to the Company any Funds held by them for the payment of all
the principal of, or premium, if any, and interest that remains unclaimed for one year; provided, however, that the Trustee or such Paying
Agent may, at the expense of the Company, cause to be published once in a newspaper of general circulation in the City of New York or
mailed to each Holder, notice that such Funds remain unclaimed and that, after a date specified therein, which shall not be less than 30
days from the date of such publication or mailing, any unclaimed balance of such Funds then remaining will be repaid to the Company. 
After payment to the Company, Holders entitled to the Funds must look to the Company for payment as general unsecured creditors
unless an applicable abandoned property law designates another Person and all liability of the Trustee and Paying Agent with respect to
such Funds shall cease.

Section 8.05                                Reinstatement.

If the Trustee or Paying Agent is unable to apply any Funds by reason of any legal proceeding or by reason of any order
or judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting such application, the Company’s
obligations under this Indenture and the Notes shall be revived and reinstated as though no deposit had occurred pursuant to Section 8.01
until such time as the Trustee or Paying Agent is permitted to apply all such Funds in accordance with Section 8.01; provided, however,
that if the Company has made any payment of principal, or premium, if any, and interest on any Notes because of the reinstatement of its
obligations, the Company shall be subrogated to the rights of the Holders of such Notes to receive such payment from Funds held by the
Trustee or Paying Agent.

ARTICLE IX

AMENDMENTS, SUPPLEMENTS AND WAIVERS

Section 9.01                                Without Consent of Holders.

The Company, when authorized by a Board Resolution, the Guarantors and the Trustee, together, may amend or
supplement this Indenture, the Notes or the Guarantees without the consent of any Holders to:

(1)                                  to cure any ambiguity, defect or inconsistency;
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(2)                                  provide for the assumption of the Company’s obligations to Holders of Notes in the case of a merger
or consolidation or sale of all or substantially all of the Company’s assets;

(3)                                  provide for uncertificated Notes in addition to or in place of certificated Notes;

(4)                                  to add any person as a Guarantor of the Notes or secure the Notes or the Guarantees;

(5)                                  to comply with requirements of the Commission in order to effect or maintain the qualification of this
Indenture under the TIA; or

(6)                                  to make any change that would provide any additional benefit or rights to the Holders or that does not
adversely affect in any material respect the legal rights of any Noteholders hereunder; provided that the removal of the provisions
effecting subordination of the Notes shall not be deemed to adversely affect the legal rights of Noteholders for such purpose;
provided, further, however, that the Company has delivered to the Trustee an Opinion of Counsel and an Officers’ Certificate,
each stating that such amendment or supplement complies with the provisions of this Section 9.01.

Section 9.02                                With Consent of Holders.



Subject to Section 6.07, the Company, when authorized by a Board Resolution, the Guarantors and the Trustee,
together, with the written consent (including any electronic communication thereof by a Depositary) of the Holder or Holders of at least a
majority in principal amount of the then outstanding Notes (including the aggregate principal amount of any Additional Notes
subsequently issued under this Indenture) may make all other modifications, waivers and amendments of this Indenture, the Notes or the
Guarantees, except that, without the consent of each Holder of Notes affected thereby, no amendment and waiver may, directly or
indirectly:

(1)                                  reduce the amount of Notes whose Holders must consent to an amendment;

(2)                                  reduce the rate of or change the time for payment of interest, including defaulted interest, on any
Notes;

(3)                                  reduce the principal of or change the fixed maturity of any Notes, or change the date on which any
Notes may be subject to redemption or repurchase, or reduce the redemption or repurchase price thereof for the Notes;

(4)                                  make any Notes payable in money other than that stated in the Notes and this Indenture;

(5)                                  make any change in provisions of this Indenture or the Notes relating to the rights of Holders of Notes
to receive payment of principal of and interest on

81

such Notes on or after the due date thereof or to bring suit to enforce such payment or permitting Holders of a majority in principal
amount of the Notes to waive Defaults or Events of Default;

(6)                                  after a Change of Control has occurred, amend, change or modify any provision of this Indenture that
would amend, change or modify in any material respect the obligation of the Company to make and complete a Change of Control
Offer with respect to such Change of Control or, after an Asset Sale has occurred, amend, change or modify in any material
respect the obligation of the Company to make and complete a Net Proceeds Offer with respect to such Asset Sale;

(7)                                  modify or change any provision of this Indenture or the related definitions affecting the subordination
or ranking of the Notes or any Guarantee in a manner which adversely affects the Holders; or

(8)                                  release any Guarantor from any of its obligations under its Guarantee or this Indenture otherwise than
in accordance with the terms of this Indenture.

Notwithstanding any provision to the contrary, if any amendment, waiver or other modification will only effect the
Dollar Notes or the Euro Notes, only the consent of the holders of at least a majority in principal amount of the Dollar Notes or the Euro
Notes, as the case may be, shall be required.

It shall not be necessary for the consent of the Holders under this Section 9.02 to approve the particular form of any
proposed amendment, supplement or waiver, but it shall be sufficient if such consent approves the substance thereof.

After an amendment, supplement or waiver under this Section 9.02 becomes effective (as provided in Section 9.04), the
Company shall mail to the Holders affected thereby a notice briefly describing the amendment, supplement or waiver.  Any failure of the
Company to mail such notice, or any defect therein, shall not, however, in any way impair or affect the validity of any such supplemental
indenture.

Section 9.03                                Compliance with TIA.

Every amendment, waiver or supplement of this Indenture or the Notes shall comply with the TIA as then in effect.

Section 9.04                                Revocation and Effect of Consents.

Until an amendment, waiver or supplement becomes effective, a consent to it by a Holder is a continuing consent by the
Holder and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the consenting Holder’s Note, even if
notation of the consent is not made on any Note.  Subject to the following paragraph, any such Holder or subsequent Holder may revoke
the consent as to his Note or portion of his Note by notice to the Trustee or the Company received before the date on which the Trustee
receives an Officers’ Certificate certifying that the Holders of the requisite principal amount of Notes have consented (and
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not theretofore revoked such consent) to the amendment, supplement or waiver (at which time such amendment, supplement or waiver
shall become effective).

The Company may, but shall not be obligated to, fix such record date as it may select for the purpose of determining the
Holders entitled to consent to any amendment, supplement or waiver.  If a record date is fixed, then notwithstanding the last sentence of



the immediately preceding paragraph, those Persons who were Holders at such record date (or their duly designated proxies), and only
those Persons, shall be entitled to revoke any consent previously given, whether or not such Persons continue to be Holders after such
record date.  No such consent shall be valid or effective for more than 120 days after such record date.

After an amendment, supplement or waiver becomes effective, it shall bind every Holder, unless it makes a change
described in any of clauses (1) through (8) of Section 9.02, in which case, the amendment, supplement or waiver shall bind only each
Holder of a Note who has consented to it and every subsequent Holder of a Note or portion of a Note that evidences the same debt as a
consenting Holder’s Note; provided, however, that any such waiver shall not impair or affect the right of any Holder to receive payment
of principal of and interest on a Note, on or after the respective due dates expressed in such Note, or to bring suit for the enforcement of
any such payment on or after such respective dates without the consent of such Holder.

Section 9.05                                Notation on or Exchange of Notes.

If an amendment, supplement or waiver changes the terms of a Note, the Trustee may require the Holder of the Note to
deliver it to the Trustee.  The Trustee may place an appropriate notation on the Note about the changed terms and return it to the Holder. 
Alternatively, if the Company or the Trustee so determines, the Company in exchange for the Note shall issue and the Trustee shall
authenticate a new Note that reflects the changed terms.

Section 9.06                                Trustee To Sign Amendments, Etc.

The Trustee shall execute any amendment, supplement or waiver authorized pursuant to and adopted in accordance with
this Article Nine; provided, however, that the Trustee may, but shall not be obligated to, execute  any such amendment, supplement or
waiver which affects the Trustee’s own rights, duties or immunities under this Indenture.  The Trustee shall be entitled to receive, and
shall be fully protected in relying upon, an Opinion of Counsel and an Officers’ Certificate each stating that the execution of any
amendment, supplement or waiver authorized pursuant to this Article Nine is authorized or permitted by this Indenture.  Such Opinion of
Counsel shall not be an expense of the Trustee.

ARTICLE X

SUBORDINATION OF NOTES

Section 10.01                          Notes Subordinated to Senior Debt.

Anything herein to the contrary notwithstanding, the Company, for itself and its successors, and each Holder, by his or
her acceptance of Notes, agrees that the payment of all
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Obligations owing to the Holders in respect of the Notes is subordinated, to the extent and in the manner provided in this Article Ten, in
right of payment to the prior payment in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to
the satisfaction of the holders of Senior Debt, of all Obligations on Senior Debt, including without limitation, the Company’s obligations
under the Credit Facilities.

This Article Ten shall constitute a continuing offer to all Persons who become holders of, or continue to hold, Senior
Debt, and such provisions are made for the benefit of the holders of Senior Debt and such holders are made obligees hereunder and any
one or more of them may enforce such provisions.

Section 10.02                          Suspension of Payment When Senior Debt Is in Default.

(a)                                  Unless Section 10.03 shall be applicable, upon (1) the occurrence and continuance of any default in the
payment when due, whether at maturity, upon any redemption, by declaration or otherwise, of any principal of, interest on, unpaid
drawings for letters of credit issued in respect of, or regularly accruing fees with respect to, any Senior Debt (a “Payment Default”) and (2)
receipt by the Trustee and the Company from a Representative of written notice of such occurrence, then no payment (other than
payments previously made pursuant to Article Eight) or distribution of any assets of the Company of any kind or character shall be made
by or on behalf of the Company or any other Person on its or their behalf on account of any Obligations under the Notes or on account of
the purchase, redemption or other acquisition of Notes for cash or property or otherwise (except that Holders may receive (i) Permitted
Junior Securities and (ii) payments made from the trusts described in Section 8.01) and until such Payment Default shall have been cured
or waived or shall have ceased to exist or such Senior Debt as to which such Payment Default relates shall have been discharged or paid
in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of
Senior Debt, after which the Company shall resume making any and all required payments in respect of the Notes, including any missed
payments.

(b)                                 Unless Section 10.03 shall be applicable, upon (1) the occurrence and continuance of any event of default
(other than a Payment Default) with respect to any Designated Senior Debt (as such event of default is defined in the instrument creating
or evidencing such Designated Senior Debt) permitting the holders of such Designated Senior Debt then outstanding to accelerate the
maturity thereof (a “Non-payment Default”) and (2) the earlier of (i) receipt by the Trustee and the Company from a Representative of
written notice of such occurrence stating that such notice is a “Payment Blockage Notice” pursuant to this Section 10.02 or (ii) if such
Non-payment Default results from the acceleration of the Notes, the date of such acceleration, no payment (other than payments
previously made pursuant to Article Eight) or distribution of any assets of the Company of any kind or character shall be made by or on
behalf of the Company or any other Person on its or their behalf on account of any Obligations under the Notes or on account of the



purchase or redemption or other acquisition of Notes for cash or property or otherwise (except that Holders may receive (i) Permitted
Junior Securities and (ii) payments made from the trusts described in Section 8.01) for a period (the “Payment Blockage Period”)
commencing on the date of receipt by the Trustee of the written notice of a Non- payment Default from such Representative or the date of
the acceleration referred to in clause (ii) above, as the
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case may be, unless and until the earlier to occur of the following events: (w) 180 days shall have elapsed since receipt of such notice or
the date of the acceleration of the Notes, as the case may be (provided no Designated Senior Debt shall theretofore have been
accelerated), (x) such Non-payment Default shall have been cured or waived or shall have ceased to exist, (y) such Designated Senior
Debt shall have been discharged or paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for
to the satisfaction of the holders of such Designated Senior Debt, or (z) such Payment Blockage Period shall have been terminated by
written notice to the Company or the Trustee from the Representative initiating such Payment Blockage Period or the holders of at least a
majority in principal amount of such issue of Designated Senior Debt initiating such Payment Blockage Period, after which, in the case of
clause (w), (x), (y) or (z), the Company shall resume making any and all required payments in respect of the Notes, including any missed
payments.  Notwithstanding anything herein to the contrary, (x) in no event will a Payment Blockage Period or successive Payment
Blockage Periods with respect to the same payment on the Notes extend beyond 180 days from the date the payment on the Notes was due
and (y) only one such Payment Blockage Period may be commenced within any 360 consecutive days.  For all purposes of this Section
10.02(b), no event of default which existed or was continuing on the date of the commencement of any Payment Blockage Period with
respect to the Designated Senior Debt of the Company initiating such Payment Blockage Period shall be, or be made, the basis for the
commencement of a second Payment Blockage Period by the holders or by the Representative of such Designated Senior Debt whether or
not within a period of 360 consecutive days, unless such event of default shall have been cured or waived for a period of not less than 90
consecutive days (it being acknowledged that any subsequent action, or any breach of any financial covenants for a period commencing
after the date of commencement of such Payment Blockage Period that, in either case, would give rise to an event of default pursuant to
any provisions under which an event of default previously existed or was continuing shall constitute a new event of default for this
purpose).

(c)                                  In the event that, notwithstanding the foregoing, the Company shall have made payment to the Trustee or
directly to the Holder of any Note prohibited by the foregoing provisions of this Section 10.02, then and in such event such payment shall
be segregated from other funds and held in trust by the Trustee or such Holder or Paying Agent for the benefit of, and shall immediately
be paid over to, the holders of Senior Debt or to the Representatives or as a court of competent jurisdiction shall direct.

Section 10.03                          Notes Subordinated to Prior Payment of All Senior Debt on Dissolution, Liquidation or
Reorganization of Company.

Upon any payment or distribution of assets of the Company of any kind or character, whether in cash, property or
securities, to creditors upon any liquidation, dissolution, winding-up, reorganization, assignment for the benefit of creditors or marshaling
of assets of the Company or in a bankruptcy, reorganization, insolvency, receivership or other similar proceeding relating to the Company
or its property, whether voluntary or involuntary:

(a)                                  the holders of all Senior Debt shall first be entitled to receive payments in full in cash, Cash Equivalents or
Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, of all amounts
payable under
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Senior Debt before the Holders will be entitled to receive any payment or distribution of any kind or character is made on account
of any Obligations on the Notes or for the acquisition of any of the Notes for cash or property or otherwise, and until all
Obligations with respect to the Senior Debt are paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such
payment provided for to the satisfaction of the holders of Senior Debt, any distribution to which the Holders would be entitled
shall be made to the holders of Senior Debt;

(b)                                 any payment or distribution of assets of the Company of any kind or character, whether in cash, property or
securities, to which the Holders or the Trustee on behalf of the Holders would be entitled except for the provisions of this Article
Ten, shall be paid by the liquidating trustee or agent or other Person making such a payment or distribution, directly to the holders
of Senior Debt or their representatives, ratably according to the respective amounts of Senior Debt remaining unpaid held or
represented by each, until all Senior Debt remaining unpaid shall have been paid in full in cash, Cash Equivalents or Foreign Cash
Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, after giving effect to any
concurrent payment or distribution to the holders of such Senior Debt; and

(c)                                  in the event that, notwithstanding the foregoing, any payment or distribution of assets of the Company of any
kind or character, whether such payment shall be in cash, property or securities, and the Company shall have made payment to the
Trustee or directly to the Holders or any Paying Agent on account of any Obligations under the Notes before all Senior Debt is
paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the
holders of Senior Debt, such payment or distribution (subject to the provisions of Sections 10.06 and 10.07) shall be received,
segregated from other funds, and held in trust by the Trustee or such Holder or Paying Agent for the benefit of, and shall
immediately be paid over by the Trustee (if the notice required by Section 10.06 has been received by the Trustee) or by the



Holder to, the holders of Senior Debt or their representatives, ratably according to the respective amounts of Senior Debt held or
represented by each, until all Senior Debt remaining unpaid shall have been paid in full in cash, Cash Equivalents or Foreign Cash
Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, after giving effect to any
concurrent payment or distribution to or for the holders of Senior Debt.

(d)                                 The consolidation of the Company with, or the merger of the Company with or into, another Person or the
liquidation or dissolution of the Company following the conveyance, transfer or lease of its properties and assets substantially as
an entirety to another Person upon the terms and conditions set forth in Article Five shall not be deemed a liquidation, dissolution,
winding-up, reorganization, assignment for the benefit of creditors or marshaling of assets of the Company, as the case may be, for
the purposes of this Article Ten; provided, however, that the Person formed by such consolidation or the surviving entity of such
merger or the Person which acquires by conveyance, transfer or lease such properties and assets substantially as an entirety, as the
case may be, shall, as a part of such consolidation, merger, conveyance, transfer or lease, comply with the
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conditions set forth in such Article Five. The Company shall give prompt notice to the Trustee prior to any liquidation, dissolution,
winding-up, reorganization, assignment for the benefit of creditors or marshaling of assets.

Section 10.04                          Holders To Be Subrogated to Rights of Holders of Senior Debt.

Subject to the payment in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided
for to the satisfaction of the holders of Senior Debt, of all Senior Debt, the Holders of Notes shall be subrogated to the rights of the
holders of Senior Debt to receive payments or distributions of assets of the Company applicable to the Senior Debt until all amounts
owing on the Notes shall be paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, and for the purpose of such subrogation
no payments or distributions to the holders of Senior Debt by or on behalf of the Company, or by or on behalf of the Holders by virtue of
this Article Ten, which otherwise would have been made to the Holders shall, as between the Company and the Holders, be deemed to be
payment by the Company to or on account of the Senior Debt, it being understood that the provisions of this Article Ten are and are
intended solely for the purpose of defining the relative rights of the Holders, on the one hand, and the holders of Senior Debt, on the other
hand.

If any payment or distribution to which the Holders would otherwise have been entitled but for the provisions of this
Article Ten shall have been applied, pursuant to the provisions of this Article Ten, to the payment of all amounts payable under the Senior
Debt, then the Holders shall be entitled to receive from the holders of such Senior Debt any such payments or distributions received by
such holders of Senior Debt in excess of the amount sufficient to pay all amounts payable under or in respect of the Senior Debt in full in
cash , Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt.

Each Holder by purchasing or accepting a Note waives any and all notice of the creation, modification, renewal,
extension or accrual of any Senior Debt of the Company and notice of or proof of reliance by any holder or owner of Senior Debt of the
Company upon this Article Ten and the Senior Debt of the Company shall conclusively be deemed to have been created, contracted or
incurred in reliance upon this Article Ten, and all dealings between the Company and the holders and owners of the Senior Debt of the
Company shall be deemed to have been consummated in reliance upon this Article Ten.

Section 10.05                          Obligations of the Company Unconditional .

Nothing contained in this Article Ten or elsewhere in this Indenture or in the Notes is intended to or shall impair, as
between the Company and the Holders, the obligation of the Company, which is absolute and unconditional, to pay to the Holders the
principal of and interest on the Notes as and when the same shall become due and payable in accordance with their terms, or is intended to
or shall affect the relative rights of the Holders and creditors of the Company other than the holders of the Senior Debt, nor shall anything
herein or therein prevent the Trustee or any Holder from exercising all remedies otherwise permitted by applicable law upon default under
this Indenture, subject to the rights, if any, under this Article Ten, of the holders of Senior Debt in respect of cash, property or Notes of the
Company received upon the exercise of

87

any such remedy.  Upon any payment or distribution of assets or securities of the Company referred to in this Article Ten, the Trustee,
subject to the provisions of Sections 7.01 and 7.02, and the Holders shall be entitled to rely upon any order or decree made by any court of
competent jurisdiction in which any liquidation, dissolution, winding-up or reorganization proceedings are pending, or a certificate of the
receiver, trustee in bankruptcy, liquidating trustee or agent or other Person making any payment or distribution to the Trustee or to the
Holders for the purpose of ascertaining the Persons entitled to participate in such payment or distribution, the holders of Senior Debt and
other Indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed thereon and all
other facts pertinent thereto or to this Article Ten.  Nothing in this Article Ten shall apply to the claims of, or payments to, the Trustee
under or pursuant to Section 7.07.  The Trustee shall be entitled to rely on the delivery to it of a written notice by a Person representing
himself or itself to be a holder of any Senior Debt (or a trustee on behalf of, or other representative of, such holder) to establish that such
notice has been given by a holder of such Senior Debt or a trustee or representative on behalf of any such holder.

In the event that the Trustee determines in good faith that any evidence is required with respect to the right of any
Person as a holder of Senior Debt to participate in any payment or distribution pursuant to this Article Ten, the Trustee may request such



Person to furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Senior Debt held by such Person, the extent to
which such Person is entitled to participate in such payment or distribution and any other facts pertinent to the rights of such Person under
this Article Ten, and if such evidence is not furnished, the Trustee may defer any payment to such Person pending judicial determination
as to the right of such Person to receive such payment.

Section 10.06                          Trustee Entitled To Assume Payments Not Prohibited in Absence of Notice.

The Trustee shall not at any time be charged with knowledge of the existence of any facts that would prohibit the
making of any payment to or by the Trustee unless and until the Trustee or any Paying Agent shall have received written notice thereof
from the Company or from one or more holders of Senior Debt or from any Representative therefor and, prior to the receipt of any such
notice, the Trustee, subject to the provisions of Sections 7.01 and 7.02, shall be entitled in all respects conclusively to assume that no such
fact exists.

Section 10.07                          Application by Trustee of Assets Deposited with It.

U.S. Legal Tender, U.S. Government Obligations, Euros or Euro Obligations deposited in trust with the Trustee pursuant
to and in accordance with Section 8.01 and 8.02 shall be for the sole benefit of the Holders of the Notes and, to the extent allocated for the
payment of Notes, shall not be subject to the subordination provisions of this Article Ten.  Otherwise, any deposit of assets or securities by
or on behalf of the Company with the Trustee or any Paying Agent (whether or not in trust) for the payment of principal of or interest on
any Notes shall be subject to the provisions of this Article Ten; provided, however, that if prior to the second Business Day preceding the
date  on which by the terms of this Indenture any such assets may become distributable for any purpose (including, without limitation, the
payment of either principal of or interest on any Note) the Trustee or such Paying Agent shall not have received with respect to such assets
the notice provided for in Section 10.06, then the Trustee or such Paying Agent
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shall have full power and authority to receive such assets and to apply the same to the purpose for which they were received, and shall not
be affected by any notice to the contrary received by it on or after such date.  The foregoing shall not apply to the Paying Agent if the
Company or any Subsidiary or Affiliate of the Company is acting as Paying Agent.  Nothing contained in this Section 10.07 shall limit the
right of the holders of Senior Debt to recover payments as contemplated by this Article Ten.

Section 10.08                          No Waiver of Subordination Provisions.

(a)                                  No right of any present or future holder of any Senior Debt to enforce subordination as herein provided shall
at any time in any way be prejudiced or impaired by any act or failure to act on the part of the Company or by any act or failure to act by
any such holder, or by any non-compliance by the Company with the terms, provisions and covenants of this Indenture, regardless of any
knowledge thereof any such holder may have or be otherwise charged with.

(b)                                 Without limiting the generality of subsection (a) of this Section 10.08, the holders of Senior Debt may, at any
time and from time to time, without the consent of or notice to the Trustee or the Holders of the Notes, without incurring responsibility to
the Holders of the Notes and without impairing or releasing the subordination provided in this Article Ten or the obligations hereunder of
the Holders of the Notes to the holders of Senior Debt, do any one or more of the following: (1) change the manner, place, terms or time
of payment of, or renew or alter, Senior Debt or any instrument evidencing the same or any agreement under which Senior Debt is
outstanding; (2) sell, exchange, release or otherwise deal with any property pledged, mortgaged or otherwise securing Senior Debt; (3)
release any Person liable in any manner for the collection or payment of Senior Debt; and (4) exercise or refrain from exercising any rights
against the Company and any other Person.

Section 10.09                          Holders Authorize Trustee To Effectuate Subordination of Notes.

Each Holder of the Notes by such Holder’s acceptance thereof authorizes and expressly directs the Trustee on his behalf
to take such action as may be necessary or appropriate to effect the subordination provisions contained in this Article Ten, and appoints
the Trustee such Holder’s attorney- in-fact for such purpose, including, in the event of any liquidation, dissolution, winding-up,
reorganization, assignment for the benefit of creditors or marshaling of assets of the Company tending towards liquidation or
reorganization of the business and assets of the Company, the immediate filing of a claim for the unpaid balance of such Holder’s Notes
in the form required in said proceedings and cause said claim to be approved.  If the Trustee does not file a proper claim or proof of debt
in the form required in such proceeding prior to 30 days before the expiration of the time to file such claim or claims, then any of the
holders of the Senior Debt or their Representative is hereby authorized to file an appropriate claim for and on behalf of the Holders of said
Notes.  Nothing herein contained shall be deemed to authorize the Trustee or the holders of Senior Debt or their Representative to
authorize or consent to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or composition
affecting the Notes or the rights of any Holder thereof, or to authorize the Trustee or the holders of Senior Debt or their Representative to
vote in respect of the claim of any Holder in any such proceeding.
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Section 10.10                          Right of Trustee To Hold Senior Debt.

The Trustee shall be entitled to all of the rights set forth in this Article Ten in respect of any Senior Debt at any time held



by it to the same extent as any other holder of Senior Debt, and nothing in this Indenture shall be construed to deprive the Trustee of any
of its rights as such holder.

Section 10.11                          No Suspension of Remedies.

The failure to make a payment on account of principal of or interest on the Notes by reason of any provision of this
Article Ten shall not be construed as preventing the occurrence of a Default or an Event of Default under Section 6.01.

Nothing contained in this Article Ten shall limit the right of the Trustee or the Holders of Notes to take any action to
accelerate the maturity of the Notes pursuant to Article Six or to pursue any rights or remedies hereunder or under applicable law, subject
to the rights, if any, under this Article Ten of the holders, from time to time, of Senior Debt.

Section 10.12                          No Fiduciary Duty of Trustee to Holders of Senior Debt.

The Trustee shall not be deemed to owe any fiduciary duty to the holders of Senior Debt, and it undertakes to perform or
observe such of its covenants and obligations as are specifically set forth in this Article Ten, and no implied covenants or obligations with
respect to the Senior Debt shall be read into this Indenture against the Trustee.  The Trustee shall not be liable to any such holders (other
than for its willful misconduct or gross negligence) if it shall pay over or deliver to the Holders of Notes or the Company or any other
Person, money or assets in compliance with the terms of this Indenture.  Nothing in this Section 10.12 shall affect the obligation of any
Person other than the Trustee to hold such payment for the benefit of, and to pay such payment over to, the holders of Senior Debt or their
Representative.

ARTICLE XI

GUARANTEE OF NOTES

Section 11.01                          Unconditional Guarantee.

Subject to the provisions of this Article Eleven, each of the Guarantors hereby, jointly and severally, unconditionally and
irrevocably guarantees, on a senior subordinated basis (such guarantees to be referred to herein as the “Guarantee”) to each Holder of a
Note (including any Additional Notes upon issuance in accordance with Section 2.18) authenticated and delivered by the Trustee and to
the Trustee and its successors and assigns, irrespective of the validity and enforceability of this Indenture, the Notes or the obligations of
the Company or any other Guarantors to the Holders or the Trustee hereunder or thereunder, that: (a) the principal of, premium, if any,
and interest on the Notes (and any Additional Interest payable thereon) shall be duly and punctually paid in full when due, whether at
maturity, upon redemption at the option of Holders pursuant to the provisions of the Notes relating thereto, by acceleration or otherwise,
and interest on the overdue principal and (to the extent permitted by law) interest, if any, on the
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Notes and all other obligations of the Company or the Guarantors to the Holders or the Trustee hereunder or thereunder (including
amounts due the Trustee under Section 7.07 hereof) and all other obligations shall be promptly paid in full or performed, all in accordance
with the terms hereof and thereof; and (b) in case of any extension of time of payment or renewal of any Notes or any of such other
obligations, the same shall be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at maturity, by acceleration or otherwise.  Failing payment when due of any amount so guaranteed, or failing performance of any
other obligation of the Company to the Holders under this Indenture or under the Notes, for whatever reason, each Guarantor shall be
obligated to pay, or to perform or cause the performance of, the same immediately.  An Event of Default under this Indenture or the Notes
shall constitute an event of default under this Guarantee, and shall entitle the Holders of Notes to accelerate the obligations of the
Guarantors hereunder in the same manner and to the same extent as the obligations of the Company.

Each of the Guarantors hereby agrees that its obligations hereunder shall be unconditional, irrespective of the validity,
regularity or enforceability of the Notes or this Indenture, the absence of any action to enforce the same, any waiver or consent by any
Holder of the Notes with respect to any provisions hereof or thereof, any release of any other Guarantor, the recovery of any judgment
against the Company, any action to enforce the same, whether or not a Guarantee is affixed to any particular Note, or any other
circumstance which might otherwise constitute a legal or equitable discharge or defense of a Guarantor.  Each of the Guarantors hereby
waives the benefit of diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or bankruptcy of
the Company, any right to require a proceeding first against the Company, protest, notice and all demands whatsoever and covenants that
its Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes, this Indenture and this
Guarantee.  This Guarantee is a guarantee of payment and not of collection.  If any Holder or the Trustee is required by any court or
otherwise to return to the Company or to any Guarantor, or any custodian, trustee, liquidator or other similar official acting in relation to
the Company or such Guarantor, any amount paid by the Company or such Guarantor to the Trustee or such Holder, this Guarantee, to the
extent theretofore discharged, shall be reinstated in full force and effect.  Each Guarantor further agrees that, as between it, on the one
hand, and the Holders of Notes and the Trustee, on the other hand, (a) subject to this Article Eleven, the maturity of the obligations
guaranteed hereby may be accelerated as provided in Article Six hereof for the purposes of this Guarantee, notwithstanding any stay,
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (b) in the event of any
acceleration of such obligations as provided in Article Six hereof, such obligations (whether or not due and payable) shall forthwith
become due and payable by the Guarantors for the purpose of this Guarantee.

No stockholder, officer, director, employee or incorporator, past, present or future, or any Guarantor, as such, shall have
any personal liability under this Guarantee by reason of his, her or its status as such stockholder, officer, director, employee or
incorporator.



Each Guarantor that makes a payment or distribution under its Guarantee shall be entitled to a contribution from each
other Guarantor in an amount pro rata, based on the net assets of each Guarantor, determined in accordance with GAAP.
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Section 11.02                          Limitations on Guarantees.

The obligations of each Guarantor under its Guarantee are limited to the maximum amount which, after giving effect to
all other contingent and fixed liabilities of such Guarantor and after giving effect to any collections from or payments made by or on
behalf of any other Guarantor in respect of the obligations of such other Guarantor under its Guarantee or pursuant to its contribution
obligations under this Indenture, will result in the obligations of such Guarantor under the Guarantee not constituting a fraudulent
conveyance or fraudulent transfer under applicable law.

Section 11.03                          Execution and Delivery of Guarantee.

To further evidence the Guarantee set forth in Section 11.01, each Guarantor hereby agrees that a notation of such
Guarantee, substantially in the form of Exhibit E hereto, shall be endorsed on each Note authenticated and delivered by the Trustee.  Such
Guarantee shall be executed on behalf of each Guarantor by either manual or facsimile signature of a duly authorized Officer of each
Guarantor.  The validity and enforceability of any Guarantee shall not be affected by the fact that it is not affixed to any particular Note.

Each of the Guarantors hereby agrees that its Guarantee set forth in Section 11.01 shall remain in full force and effect
notwithstanding any failure to endorse on each Note a notation of such Guarantee.

If an Officer of a Guarantor whose signature is on this Indenture or a Guarantee no longer holds that office at the time
the Trustee authenticates the Note on which such Guarantee is endorsed or at any time thereafter, such Guarantor’s Guarantee of such
Note shall be valid nevertheless.

The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of any
Guarantee set forth in this Indenture on behalf of each Guarantor.

Section 11.04                          Release of a Guarantor.

(a)                                  If no Default or Event of Default exists and is continuing, the obligations of any Guarantor under its Guarantee
of the Notes will be automatically and unconditionally released and discharged when any of the following occurs:

(1)                                  a sale, exchange, transfer or other disposition (including, without limitation, by way of merger,
consolidation or otherwise), directly or indirectly, of all of the Capital Stock of such Guarantor to any Person that is not a
Restricted Subsidiary of the Company; provided that such sale, exchange, transfer or other disposition is made in accordance with
the provisions of this Indenture;

(2)                                  a sale, exchange, transfer or other disposition (including, without limitation, by way of merger,
consolidation or otherwise), directly or indirectly, of Capital Stock of such Guarantor to any Person that is not a Restricted
Subsidiary of the Company,
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or an issuance by such Guarantor of its Capital Stock, in each case as a result of which such Guarantor ceases to be a majority-
owned Subsidiary of the Company; provided that such transaction is made in accordance with the provisions of this Indenture;

(3)                                  such Guarantor is unconditionally released and discharged from its liability with respect to
Indebtedness in connection with which such Guarantee was executed pursuant to clause (1) of the covenant described under the
Section 4.19 hereof;

(4)                                  the designation of such Guarantor as an Unrestricted Subsidiary in accordance with the provisions of
this Indenture; or

(5)                                  the occurrence of Legal Defeasance or Covenant Defeasance in accordance with this Indenture.

(b)                                 In connection with any transaction set forth Section 11.04(a) above, the Trustee shall receive an Officers’
Certificate and an Opinion of Counsel certifying as to the compliance with this Section 11.04; provided, however, that the legal counsel
delivering such Opinion of Counsel may rely as to matters of fact on one or more Officers’ Certificates of the Company.

The Trustee shall execute any documents reasonably requested by the Company or a Guarantor in order to evidence the
release of such Guarantor from its obligations under its Guarantee endorsed on the Notes and under this Article Eleven.

Section 11.05                          Waiver of Subrogation.



Until this Indenture is discharged and all of the Notes are discharged and paid in full, each Guarantor hereby
irrevocably waives and agrees not to exercise any claim or other rights which it may now or hereafter acquire against the Company that
arise from the existence, payment, performance or enforcement of the Company’s obligations under the Notes or this Indenture and such
Guarantor’s obligations under this Guarantee and this Indenture, in any such instance including, without limitation, any right of
subrogation, reimbursement, exoneration, contribution, indemnification, and any right to participate in any claim or remedy of the
Holders against the Company, whether or not such claim, remedy or right arises in equity, or under contract, statute or common law,
including, without limitation, the right to take or receive from the Company, directly or indirectly, in cash or other property or by set-off
or in any other manner, payment or security on account of such claim or other rights.  If any amount shall be paid to any Guarantor in
violation of the preceding sentence and any amounts owing to the Trustee or the Holders of Notes under the Notes, this Indenture, or any
other document or instrument delivered under or in connection with such agreements or instruments, shall not have been paid in full, such
amount shall have been deemed to have been paid to such Guarantor for the benefit of, and held in trust for the benefit of, the Trustee or
the Holders and shall forthwith be paid to the Trustee for the benefit of itself or such Holders to be credited and applied to the obligations
in favor of the Trustee or the Holders, as the case may be, whether matured or unmatured, in accordance with the terms of this Indenture. 
Each Guarantor acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by this
Indenture and that the waiver set forth in this Section 11.05 is knowingly made in contemplation of such benefits.

93

Section 11.06                          Immediate Payment.

Each Guarantor agrees to make immediate payment to the Trustee on behalf of the Holders of all Obligations owing or
payable to the respective Holders upon receipt of a demand for payment therefor by the Trustee to such Guarantor in writing.

Section 11.07                          No Set-Off.

Each payment to be made by a Guarantor hereunder in respect of the Obligations shall be payable in the currency or
currencies in which such Obligations are denominated, and shall be made without set-off, defense, counterclaim, reduction or diminution
of any kind or nature.

Section 11.08                          Obligations Absolute.

The obligations of each Guarantor hereunder are and shall be absolute and unconditional and any monies or amounts
expressed to be owing or payable by each Guarantor hereunder which may not be recoverable from such Guarantor on the basis of a
Guarantee shall be recoverable from such Guarantor as a primary obligor and principal debtor in respect thereof.

Section 11.09                          Obligations Continuing.

The obligations of each Guarantor hereunder shall be continuing and shall remain in full force and effect until all the
obligations have been paid and satisfied in full.  Each Guarantor agrees with the Trustee that it will from time to time deliver to the
Trustee suitable acknowledgments of this continued liability hereunder and under any other instrument or instruments in such form as
counsel to the Trustee may advise and as will prevent any action brought against it in respect of any default hereunder being barred by any
statute of limitations now or hereafter in force and, in the event of the failure of a Guarantor so to do, it hereby irrevocably appoints the
Trustee the attorney and agent of such Guarantor to make, execute and deliver such written acknowledgment or acknowledgments or
other instruments as may from time to time become necessary or advisable, in the judgment of the Trustee on the advice of counsel, to
fully maintain and keep in force the liability of such Guarantor hereunder.

Section 11.10                          Obligations Not Reduced.

The obligations of each Guarantor hereunder shall not be satisfied, reduced or discharged solely by the payment of such
principal, premium, if any, interest, fees and other monies or amounts as may at any time prior to discharge of this Indenture pursuant to
Article Eight be or become owing or payable under or by virtue of or otherwise in connection with the Notes or this Indenture.

Section 11.11                          Obligations Reinstated.

The obligations of each Guarantor hereunder shall continue to be effective or shall be reinstated, as the case may be, if
at any time any payment which would otherwise have reduced the obligations of any Guarantor hereunder (whether such payment shall
have been made
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by or on behalf of the Company or by or on behalf of a Guarantor) is rescinded or reclaimed from any of the Holders upon the insolvency,
bankruptcy, liquidation or reorganization of the Company or any Guarantor or otherwise, all as though such payment had not been made. 
If demand for, or acceleration of the time for, payment by the Company is stayed upon the insolvency, bankruptcy, liquidation or
reorganization of the Company, all such Indebtedness otherwise subject to demand for payment or acceleration shall nonetheless be
payable by each Guarantor as provided herein.

Section 11.12                          Obligations Not Affected.



The obligations of each Guarantor hereunder shall not be affected, impaired or diminished in any way by any act,
omission, matter or thing whatsoever, occurring before, upon or after any demand for payment hereunder (and whether or not known or
consented to by any Guarantor or any of the Holders) which, but for this provision, might constitute a whole or partial defense to a claim
against any Guarantor hereunder or might operate to release or otherwise exonerate any Guarantor from any of its obligations hereunder or
otherwise affect such obligations, whether occasioned by default of any of the Holders or otherwise, including, without limitation:

(a)                                  any limitation of status or power, disability, incapacity or other circumstance relating to the Company or any
other Person, including any insolvency, bankruptcy, liquidation, reorganization, readjustment, composition, dissolution, winding-
up or other proceeding involving or affecting the Company or any other Person;

(b)                                 any irregularity, defect, unenforceability or invalidity in respect of any indebtedness or other obligation of the
Company or any other Person under this Indenture, the Notes or any other document or instrument;

(c)                                  any failure of the Company, whether or not without fault on its part, to perform or comply with any of the
provisions of this Indenture or the Notes, or to give notice thereof to a Guarantor;

(d)                                 the taking or enforcing or exercising or the refusal or neglect to take or enforce or exercise any right or remedy
from or against the Company or any other Person or their respective assets or the release or discharge of any such right or remedy;

(e)                                  the granting of time, renewals, extensions, compromises, concessions, waivers, releases, discharges and other
indulgences to the Company or any other Person;

(f)                                    any change in the time, manner or place of payment of, or in any other term of, any of the Notes, or any other
amendment, variation, supplement, replacement or waiver of, or any consent to departure from, any of the Notes or this Indenture,
including, without limitation, any increase or decrease in the principal amount of or premium, if any, or interest on any of the
Notes;

(g)                                 any change in the ownership, control, name, objects, businesses, assets, capital structure or constitution of the
Company or a Guarantor;
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(h)                                 any merger or amalgamation of the Company or a Guarantor with any Person or Persons;

(i)                                     the occurrence of any change in the laws, rules, regulations or ordinances of any jurisdiction by any present or
future action of any governmental authority or court amending, varying, reducing or otherwise affecting, or purporting to amend,
vary, reduce or otherwise affect, any of the Obligations or the obligations of a Guarantor under its Guarantee; and

(j)                                     any other circumstance, (other than release of the Guarantor pursuant to Section 11.04 and other than by
complete, irrevocable payment) that might otherwise constitute a legal or equitable discharge or defense of the Company under
this Indenture or the Notes or of a Guarantor in respect of its Guarantee hereunder.

Section 11.13                          Waiver.

Without in any way limiting the provisions of Section 11.01 hereof, each Guarantor hereby waives notice of acceptance
hereof, notice of any liability of any Guarantor hereunder, notice or proof of reliance by the Holders upon the obligations of any
Guarantor hereunder, and diligence, presentment, demand for payment on the Company, protest, notice of dishonor or non-payment of
any of the Obligations, or other notice or formalities to the Company or any Guarantor of any kind whatsoever.

Section 11.14                          No Obligation To Take Action Against the Company.

Neither the Trustee nor any other Person shall have any obligation to enforce or exhaust any rights or remedies or to
take any other steps under any security for the Obligations or against the Company or any other Person or any property of the Company
or any other Person before the Trustee is entitled to demand payment and performance by any or all Guarantors of their liabilities and
obligations under their Guarantees or under this Indenture.

Section 11.15                          Dealing with the Company and Others.

The Holders, without releasing, discharging, limiting or otherwise affecting in whole or in part the obligations and
liabilities of any Guarantor hereunder and without the consent of or notice to any Guarantor, may

(a)                                  grant time, renewals, extensions, compromises, concessions, waivers, releases, discharges and other
indulgences to the Company or any other Person;

(b)                                 take or abstain from taking security or collateral from the Company or from perfecting security or collateral of
the Company;

(c)                                  accept compromises or arrangements from the Company;
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(d)                                 apply all monies at any time received from the Company or from any security upon such part of the Obligations
as the Holders may see fit or change any such application in whole or in part from time to time as the Holders may see fit; and

(e)                                  otherwise deal with, or waive or modify their right to deal with, the Company and all other Persons and any
security as the Holders or the Trustee may see fit.

Section 11.16                          Default and Enforcement.

If any Guarantor fails to pay in accordance with Section 11.06 hereof, the Trustee may proceed in its name as trustee
hereunder in the enforcement of the Guarantee of any such Guarantor and such Guarantor’s obligations thereunder and hereunder by any
remedy provided by law, whether by legal proceedings or otherwise, and to recover from such Guarantor the obligations.

Section 11.17                          Amendment, Etc.

No amendment, modification or waiver of any provision of this Indenture relating to any Guarantor or consent to any
departure by any Guarantor or any other Person from any such provision will in any event be effective unless it is signed by such
Guarantor and the Trustee.

Section 11.18                          Acknowledgment.

Each Guarantor hereby acknowledges communication of the terms of this Indenture and the Notes and consents to and
approves of the same.

Section 11.19                          Costs and Expenses.

Each Guarantor shall pay on demand by the Trustee any and all costs, fees and expenses (including, without limitation,
legal fees) incurred by the Trustee, its agents, advisors and counsel or any of the Holders in enforcing any of their rights under any
Guarantee.

Section 11.20                          No Waiver; Cumulative Remedies.

No failure to exercise and no delay in exercising, on the part of the Trustee or the Holders, any right, remedy, power or
privilege hereunder or under this Indenture or the Notes, shall operate as a waiver thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder or under this Indenture or the Notes preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.  The rights, remedies, powers and privileges in the Guarantee and under this
Indenture, the Notes and any other document or instrument between a Guarantor and/or the Company and the Trustee are cumulative and
not exclusive of any rights, remedies, powers and privilege provided by law.

Section 11.21                          Guarantee in Addition to Other Obligations.

The obligations of each Guarantor under its Guarantee and this Indenture are in addition to and not in substitution for
any other obligations to the Trustee or to any of the
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Holders in relation to this Indenture or the Notes and any guarantees or security at any time held by or for the benefit of any of them.

Section 11.22                          Severability.

Any provision of this Article Eleven which is prohibited or unenforceable in any jurisdiction shall not invalidate the
remaining provisions and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction unless its removal would substantially defeat the basic intent, spirit and purpose of this Indenture and
this Article Eleven.

Section 11.23                          Successors and Assigns.

Unless released in accordance with this Indenture, each Guarantee shall be binding upon and inure to the benefit of each
Guarantor and the Trustee and the other Holders and their respective successors and permitted assigns, except that no Guarantor may
assign any of its obligations hereunder or thereunder.

ARTICLE XII

SUBORDINATION OF GUARANTEE

Section 12.01                          Guarantee Obligations Subordinated to Guarantor Senior Debt.



Anything herein to the contrary notwithstanding, each of the Guarantors, for itself and its successors, and each Holder,
by his or her acceptance of Guarantees, agrees that the payment of all Obligations owing to the Holders in respect of its Guarantee
(collectively, as to any Guarantor, its “Guarantee Obligations”) is subordinated, to the extent and in the manner provided in this Article
Twelve, to the prior payment in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the
satisfaction of the holders of Guarantor Senior Debt, of all Obligations on Guarantor Senior Debt of such Guarantor, including without
limitation, the Guarantors’ obligations under the Credit Facilities.

This Article Twelve shall constitute a continuing offer to all Persons who become holders of, or continue to hold,
Guarantor Senior Debt, and such provisions are made for the benefit of the holders of Guarantor Senior Debt and such holders are made
obligees hereunder and any one or more of them may enforce such provisions.

Section 12.02                          Suspension of Guarantee Obligations When Guarantor Senior Debt Is in Default.

(a)                                  Unless Section 12.03 shall be applicable, upon (1) the occurrence of a Payment Default with respect to any
Designated Senior Debt of a Guarantor or guaranteed by a Guarantor (which Designated Senior Debt or guarantee, as the case may be,
constitutes Guarantor Senior Debt of such Guarantor) and (2) receipt by the Trustee, the Company and such Guarantor from a
Representative of written notice of such occurrence, then no payment (other than payments previously made pursuant to Article Eight) or
distribution of any assets of such
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Guarantor of any kind or character shall be made by or on behalf of such Guarantor or any other Person on its behalf on account of any
Obligations under the Notes or on account of the purchase, redemption or other acquisition of Notes for cash or property or otherwise
(except that Holders may receive (i) Permitted Junior Securities and (ii) payments made from the trusts described in Section 8.01) until
such Payment Default shall have been cured or waived or shall have ceased to exist or such Guarantor Senior Debt shall have been
discharged or paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of
the holders of Guarantor Senior Debt, after which such Guarantor shall resume making any and all required payments in respect of its
obligations under this Guarantee, including any missed payments.

(b)                                 Unless Section 12.03 shall be applicable upon (1) the occurrence of any event of default (other than a Payment
Default) with respect to any Designated Senior Debt of a Guarantor (as such event of default is defined in the instrument creating or
evidencing such Designated Senior Debt of a Guarantor) and (2) the earlier of (i) receipt by the Trustee, the Company and such Guarantor
from a Representative of written notice of such occurrence stating that such notice is a “Payment Blockage Notice” pursuant to this
Section 12.02 or (ii) if such Non-payment Default results from the acceleration of the Securities, the date of the acceleration of the
Securities, no payment (other than payments previously made pursuant to Article Eight hereof) or distribution of any assets of such
Guarantor of any kind or character shall be made by on or behalf of such Guarantor or any other Person on its or their behalf on account
of principal, premium, if any, or interest on the Notes or on account of the purchase, redemption or other acquisition of Notes for cash or
property or otherwise (except that Holders may receive (i) Permitted Junior Securities and (ii) payments made from the trusts described in
Section 8.01) for a period (the “Guarantor Payment Blockage Period”) commencing on the date of receipt by the Trustee of such notice or
the date of the acceleration referred to in clause (ii) above, as the case may be, unless and until the earlier to occur of the following
events: (w) 180 days shall have elapsed since receipt of such written notice by the Trustee or the date of the acceleration of the Notes, as
the case may be (provided no Designated Senior Debt of a Guarantor shall theretofore have been accelerated), (x) such Non-payment
Default shall have been cured or waived or shall have ceased to exist, (y) such Designated Senior Debt shall have been discharged or paid
in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of such
Designated Senior Debt of a Guarantor or (z) such Guarantor Payment Blockage Period shall have been terminated by written notice to
the Trustee from the Representative initiating Guarantor Payment Blockage Period, or the holders of at least a majority in principal
amount of such issue of Guarantor Senior Debt, after which, in the case of clause (w), (x), (y) or (z), such Guarantor shall resume making
any and all required payments in respect of its obligations under its Guarantee, including any missed payments.  Notwithstanding anything
herein to the contrary, (x) in no event will a Guarantor Payment Blockage Period or successive Guarantor Payment Blockage Periods with
respect to the same payment on a Guarantee extend beyond 180 days from the date the payment on a Guarantee was due and (y) only one
such Guarantor Payment Blockage Period may be commenced within any 360 consecutive days.  For all purposes of this Section
12.02(b), no event of default which existed or was continuing on the date of the commencement of any Guarantor Payment Blockage
Period with respect to the Designated Senior Debt of a Guarantor initiating such Guarantor Payment Blockage Period shall be, or be made,
the basis for the commencement of a second Guarantor Payment Blockage Period by
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the holders or by the agent or other representative of such Designated Senior Debt of a Guarantor whether or not within a period of 360
consecutive days, unless such event of default shall have been cured or waived for a period of not less than 90 consecutive days (it being
acknowledged that any subsequent action, or any breach of any financial covenants for a period commencing after the date of
commencement of such Guarantor Payment Blockage Period that, in either case, would give rise to an event of default pursuant to any
provisions under which an event of default previously existed or was continuing shall constitute a new event of default for this purpose).

(c)                                  In the event that, notwithstanding the foregoing, a Guarantor shall have made payment to the Trustee or
directly to the Holder of any Note prohibited by the foregoing provisions of this Section 12.02, then and in such event such payment shall
be segregated from other funds and held in trust by the Trustee or such Holder or Paying Agent for the benefit of, and shall immediately
be paid over to, the holders of Designated Senior Debt of a Guarantor or to the Representatives or as a court of competent jurisdiction



shall direct.

Section 12.03                          Guarantee Obligations Subordinated to Prior Payment of All Guarantor Senior Debt on Dissolution,
Liquidation or Reorganization of Such Subsidiary Guarantor.

Upon any payment or distribution of assets of any Guarantor of any kind or character, whether in cash, property or
securities to creditors upon any liquidation, dissolution, winding up, reorganization, assignment for the benefit of creditors or marshaling
of assets of such Guarantor, whether voluntary or involuntary, or in a bankruptcy, reorganization, insolvency, receivership or other similar
proceeding relating to any Guarantor or its property, whether voluntary or involuntary, but excluding any liquidation or dissolution of a
Guarantor into the Company or into another Guarantor:

(a)                                  the holders of all Guarantor Senior Debt of such Guarantor shall first be entitled to receive payments in full in
cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of
Guarantor Senior Debt, of all amounts payable under Guarantor Senior Debt before the Holders will be entitled to receive any
payment or distribution of any kind or character on account of the Guarantee of such Guarantor, and until all Obligations with
respect to the Guarantor Senior Debt are paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly
provided for to the satisfaction of the holders of Guarantor Senior Debt, any distribution to which the Holders would be entitled
shall be made to the holders of Guarantor Senior Debt of such Guarantor;

(b)                                 any payment or distribution of assets of such Guarantor of any kind or character, whether in cash, property or
securities, to which the Holders or the Trustee on behalf of the Holders would be entitled except for the provisions of this Article
Twelve shall be paid by the liquidating trustee or agent or other Person making such a payment or distribution, directly to the
holders of Guarantor Senior Debt of such Guarantor or their representatives, ratably according to the respective amounts of such
Guarantor Senior Debt remaining unpaid held or represented by each, until all such Guarantor Senior Debt remaining unpaid shall
have been paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the
satisfaction of the holders of
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Guarantor Senior Debt, after giving effect to any concurrent payment or distribution to the holders of such Guarantor Senior Debt;

(c)                                  in the event that, notwithstanding the foregoing, any payment or distribution of assets of such Guarantor of any
kind or character, whether such payment shall be in cash, property or securities, and such Guarantor shall have made payment to
the Trustee or directly to the Holders or any Paying Agent in respect of payment of the Guarantees before all Guarantor Senior
Debt of such Guarantor is paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for
to the satisfaction of the holders of Guarantor Senior Debt, such payment or distribution (subject to the provisions of Sections
12.06 and 12.07) shall be received, segregated from other funds, and held in trust by the Trustee or such Holder or Paying Agent
for the benefit of, and shall immediately be paid over by the Trustee (if the notice required by Section 12.06 has been received by
the Trustee) or by the Holder to, the holders of such Guarantor Senior Debt or their representatives, ratably according to the
respective amounts of such Guarantor Senior Debt held or represented by each, until all such Guarantor Senior Debt remaining
unpaid shall have been paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to
the satisfaction of the holders of Guarantor Senior Debt, after giving effect to any concurrent payment or distribution to the holders
of Guarantor Senior Debt.

Each Guarantor shall give prompt notice to the Trustee prior to any dissolution, winding up, total or partial liquidation
or total or reorganization (including, without limitation, in bankruptcy, insolvency, or receivership proceedings or upon any assignment
for the benefit of creditors or any other marshaling of such Guarantor’s assets and liabilities).

Section 12.04                          Holders of Guarantee Obligations To Be Subrogated to Rights of Holders of Guarantor Senior Debt.

Subject to the payment in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided
for to the satisfaction of the holders of Guarantor Senior Debt, of all Guarantor Senior Debt, the Holders of Guarantee Obligations of a
Guarantor shall be subrogated to the rights of the holders of Guarantor Senior Debt of such Guarantor to receive payments or distributions
of assets of such Guarantor applicable to such Guarantor Senior Debt until all amounts owing on or in respect of the Guarantee
Obligations shall be paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, and for the purpose of such subrogation no
payments or distributions to the holders of such Guarantor Senior Debt by or on behalf of such Guarantor, or by or on behalf of the
Holders by virtue of this Article Twelve, which otherwise would have been made to the Holders shall, as between such Guarantor and the
Holders, be deemed to be payment by such Guarantor to or on account of such Guarantor Senior Debt, it being understood that the
provisions of this Article Twelve are and are intended solely for the purpose of defining the relative rights of the Holders, on the one
hand, and the holders of such Guarantor Senior Debt, on the other hand.

If any payment or distribution to which the Holders would otherwise have been entitled but for the provisions of this
Article Twelve shall have been applied, pursuant to the provisions of this Article Twelve, to the payment of all amounts payable under
such Guarantor
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Senior Debt, then the Holders shall be entitled to receive from the holders of such Guarantor Senior Debt any such payments or
distributions received by such holders of such Guarantor Senior Debt in excess of the amount sufficient to pay all amounts payable under
or in respect of such Guarantor Senior Debt in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided
for to the satisfaction of the holders of Guarantor Senior Debt.

Each Holder by purchasing or accepting a Note waives any and all notice of the creation, modification, renewal,
extension or accrual of any Guarantor Senior Debt of the Guarantors and notice of or proof of reliance by any holder or owner of
Guarantor Senior Debt of the Guarantors upon this Article Twelve and the Guarantor Senior Debt of the Guarantors shall conclusively be
deemed to have been created, contracted or incurred in reliance upon this Article Twelve, and all dealings between the Guarantors and the
holders and owners of the Guarantor Senior Debt of the Guarantors shall be deemed to have been consummated in reliance upon this
Article Twelve.

Section 12.05                          Obligations of the Guarantors Unconditional.

Nothing contained in this Article Twelve or elsewhere in this Indenture or in the Guarantees is intended to or shall
impair, as between the Guarantors and the Holders, the obligation of the Guarantors, which is absolute and unconditional, to pay to the
Holders all amounts due and payable under the Guarantees as and when the same shall become due and payable in accordance with their
terms, or is intended to or shall affect the relative rights of the Holders and creditors of the Guarantors other than the holders of the
Guarantor Senior Debt, nor shall anything herein or therein prevent the Trustee or any Holder from exercising all remedies otherwise
permitted by applicable law upon default under this Indenture, subject to the rights, if any, under this Article Twelve, of the holders of
Guarantor Senior Debt in respect of cash, property or securities of the Guarantors received upon the exercise of any such remedy.  Upon
any payment or distribution of assets of any Guarantor referred to in this Article Twelve, the Trustee, subject to the provisions of Sections
7.01 and 7.02, and the Holders shall be entitled to rely upon any order or decree made by any court of competent jurisdiction in which any
liquidation, dissolution, winding up or reorganization proceedings are pending, or a certificate of the receiver, trustee in bankruptcy,
liquidating trustee or agent or other Person making any payment or distribution to the Trustee or to the Holders for the purpose of
ascertaining the Persons entitled to participate in such payment or distribution, the holders of Guarantor Senior Debt and other
Indebtedness of any Guarantor, the amount thereof or payable thereon, the amount or amounts paid or distributed thereon and all other
facts pertinent thereto or to this Article Twelve.  Nothing in this Article Twelve shall apply to the claims of, or payments to, the Trustee
under or pursuant to Section 7.07.  The Trustee shall be entitled to rely on the delivery to it of a written notice by a Person representing
himself or itself to be a holder of any Guarantor Senior Debt (or a trustee on behalf of, or other representative of, such holder) to establish
that such notice has been given by a holder of such Guarantor Senior Debt or a trustee or representative on behalf of any such holder.

In the event that the Trustee determines in good faith that any evidence is required with respect to the right of any
Person as a holder of Guarantor Senior Debt to participate in any payment or distribution pursuant to this Article Twelve, the Trustee may
request such Person to furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Guarantor
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Senior Debt held by such Person, the extent to which such Person is entitled to participate in such payment or distribution and any other
facts pertinent to the rights of such Person under this Article Twelve, and if such evidence is not furnished, the Trustee may defer any
payment to such Person pending judicial determination as to the right of such Person to receive such payment.

Section 12.06                          Trustee Entitled To Assume Payments Not Prohibited in Absence of Notice.

The Trustee shall not at any time be charged with knowledge of the existence of any facts that would prohibit the
making of any payment to or by the Trustee unless and until the Trustee or any Paying Agent shall have received notice thereof from the
Company or any Guarantor or from one or more holders of Guarantor Senior Debt or from any Representative therefor and, prior to the
receipt of any such notice, the Trustee, subject to the provisions of Sections 7.01 and 7.02, shall be entitled in all respects conclusively to
assume that no such fact exists.

Section 12.07                          Application by Trustee of Assets Deposited with It.

U.S. Legal Tender, U.S. Government Obligations, Euros or Euro Obligations deposited in trust with the Trustee pursuant
to and in accordance with Sections 8.01 and 8.02 shall be for the sole benefit of Holders of the Notes and, to the extent allocated for the
payment of Notes, shall not be subject to the subordination provisions of this Article Twelve.  Otherwise, any deposit of assets or
securities by or on behalf of a Guarantor with the Trustee or any Paying Agent (whether or not in trust) for payment of the Guarantees
shall be subject to the provisions of this Article Twelve; provided, however, that if prior to the second Business Day preceding the date on
which by the terms of this Indenture any such assets may become distributable for any purpose (including, without limitation, the payment
of either principal of or interest on any Note) the Trustee or such Paying Agent shall not have received with respect to such assets the
notice provided for in Section 12.06, then the Trustee or such Paying Agent shall have full power and authority to receive such assets and
to apply the same to the purpose for which they were received, and shall not be affected by any notice to the contrary received by it on or
after such date.  The foregoing shall not apply to the Paying Agent if the Company or any Subsidiary or Affiliate of the Company is
acting as Paying Agent.  Nothing contained in this Section 12.07 shall limit the right of the holders of Guarantor Senior Debt to recover
payments as contemplated by this Article Twelve.

Section 12.08                          No Waiver of Subordination Provisions.

(a)                                  No right of any present or future holder of any Guarantor Senior Debt to enforce subordination as herein
provided shall at any time in any way be prejudiced or impaired by any act or failure to act on the part of any Guarantor or by any act or
failure to act, by any such holder, or by any non-compliance by any Guarantor with the terms, provisions and covenants of this Indenture,



regardless of any knowledge thereof any such holder may have or be otherwise charged with.

(b)                                 Without limiting the generality of subsection (a) of this Section 12.08, the holders of Guarantor Senior Debt
may, at any time and from time to time, without the consent of or notice to the Trustee or the Holders of the Securities, without incurring
responsibility to the
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Holders of the Notes and without impairing or releasing the subordination provided in this Article Twelve or the obligations hereunder of
the Holders of the Notes to the holders of Guarantor Senior Debt, do any one or more of the following: (1) change the manner, place,
terms or time of payment of, or renew or alter, Guarantor Senior Debt or any instrument evidencing the same or any agreement under
which Guarantor Senior Debt is outstanding; (2) sell, exchange, release or otherwise deal with any property pledged, mortgaged or
otherwise securing Guarantor Senior Debt; (3) release any Person liable in any manner for the collection or payment of Guarantor Senior
Debt; and (4) exercise or refrain from exercising any rights against the Guarantors and any other Person.

Section 12.09                          Holders Authorize Trustee To Effectuate Subordination of Guarantee Obligations.

Each Holder of the Guarantee Obligations by his acceptance thereof authorizes and expressly directs the Trustee on his
behalf to take such action as may be necessary or appropriate to effect the subordination provisions contained in this Article Twelve, and
appoints the Trustee his attorney-in-fact for such purpose, including, in the event of any liquidation, dissolution, winding up,
reorganization, assignment for the benefit of creditors or marshaling of assets of any Guarantor tending towards liquidation or
reorganization of the business and assets of any Guarantor, the immediate filing of a claim for the unpaid balance under its or his
Guarantee Obligations in the form required in said proceedings and cause said claim to be approved.  If the Trustee does not file a proper
claim or proof of debt in the form required in such proceeding prior to 30 days before the expiration of the time to file such claim or
claims, then any of the holders of the Guarantor Senior Debt or their Representative is hereby authorized to file an appropriate claim for
and on behalf of the Holders of said Guarantee Obligations.  Nothing herein contained shall be deemed to authorize the Trustee or the
holders of Guarantor Senior Debt or their Representative to authorize or consent to or accept or adopt on behalf of any holder of
Guarantee Obligations any plan of reorganization, arrangement, adjustment or composition affecting the Guarantee Obligations or the
rights of any Holder thereof, or to authorize the Trustee or the holders of Guarantor Senior Debt or their Representative to vote in respect
of the claim of any holder of Guarantee Obligations in any such proceeding.

Section 12.10                          Right of Trustee To Hold Guarantor Senior Indebtedness.

The Trustee shall be entitled to all of the rights set forth in this Article Twelve in respect of any Guarantor Senior Debt
at any time held by it to the same extent as any other holder of Guarantor Senior Debt, and nothing in this Indenture shall be construed to
deprive the Trustee of any of its rights as such holder.

Section 12.11                          No Suspension of Remedies.

The failure to make a payment in respect of the Guarantees by reason of any provision of this Article Twelve shall not be
construed as preventing the occurrence of a Default or an Event of Default under Section 6.01.

Nothing contained in this Article Twelve shall limit the right of the Trustee or the Holders of Notes to take any action to
accelerate the maturity of the Notes pursuant to Article
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Six or to pursue any rights or remedies hereunder or under applicable law, subject to the rights, if any, under this Article Twelve of the
holders, from time to time, of Guarantor Senior Debt.

Section 12.12                          No Fiduciary Duty of Trustee to Holders of Guarantor Senior Debt.

The Trustee shall not be deemed to owe any fiduciary duty to the holders of Guarantor Senior Debt, and it undertakes to
perform or observe such of its covenants and obligations as are specifically set forth in this Article Twelve, and no implied covenants or
obligations with respect to the Guarantor Senior Debt shall be read into this Indenture against the Trustee.  The Trustee shall not be liable
to any such holders (other than for its willful misconduct or gross negligence) if it shall pay over or deliver to the holders of Guarantee
Obligations or the Guarantors or any other Person, money or assets in compliance with the terms of this Indenture.  Nothing in this
Section 12.12 shall affect the obligation of any Person other than the Trustee to hold such payment for the benefit of, and to pay such
payment over to, the holders of Guarantor Senior Debt or their Representative.

ARTICLE XIII

MISCELLANEOUS

Section 13.01                          TIA Controls.

If any provision of this Indenture limits, qualifies, or conflicts with another provision which is required to be included in



this Indenture by the TIA, the required provision shall control.  If any provision of this Indenture modifies or excludes any provision of
the TIA that may be so modified or excluded, the latter provision shall be deemed to apply to this Indenture as so modified or excluded, as
the case may be.

Section 13.02                          Notices.

Any notices or other communications required or permitted hereunder shall be in writing, and shall be sufficiently given
if made by hand delivery, by telex, by telecopier or registered or certified mail, postage prepaid, return receipt requested, addressed as
follows:

if to the Company or any Guarantor:

Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah 84108

Attention: Office of General Counsel

if to the Trustee:

Wells Fargo Bank, National Association
Sixth Street and Marquette Avenue
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MAC N9303-120
Minneapolis, Minnesota  55479

Attention:             Corporate Trust Services -
Huntsman Administrator

The Company, the Guarantors and the Trustee by written notice to each other may designate additional or different
addresses for notices.  Any notice or communication to the Company, the Guarantors or the Trustee shall be deemed to have been given
or made as of the date so delivered if personally delivered; when answered back, if telexed; when receipt is acknowledged, if faxed; and
five (5) calendar days after mailing if sent by registered or certified mail, postage prepaid (except that a notice of change of address shall
not be deemed to have been given until actually received by the addressee).

As long as the Securities are listed on the Luxembourg Stock Exchange and notice is required by the rules of the
Luxembourg Stock Exchange, such notice shall be sufficiently given by publication of such notice to Holders of the Securities in English
in a leading newspaper having general circulation in Luxembourg (which is expected to be the Luxembourg Wort) or, if such publication
is not practicable, in one other leading English language daily newspaper with general circulation in Europe, such newspaper being
published on each business day in morning editions, whether or not it shall be published in Saturday, Sunday or holiday editions.

Any notice or communication mailed to a Holder shall be mailed to him by first class mail or other equivalent means at
his address as it appears on the registration books of the Registrar and shall be sufficiently given to him if so mailed within the time
prescribed.

Failure to mail a notice or communication to a Noteholder or any defect in it shall not affect its sufficiency with respect
to other Holders.  If a notice or communication is mailed in the manner provided above, it is duly given, whether or not the addressee
receives it.

Section 13.03                          Communications by Holders with Other Holders.

Holders may communicate pursuant to TIA (§) 312(b) with other Holders with respect to their rights under this
Indenture or the Notes.  The Company, the Trustee, the Registrar and any other Person shall have the protection of TIA (§) 312(c).

Section 13.04                          Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Company or the Guarantors to the Trustee to take any action under this
Indenture, the Company shall furnish to the Trustee:

(1)                                  an Officers’ Certificate, in form and substance satisfactory to the Trustee, stating that, in the opinion of
the signers, all conditions precedent to be performed by the Company, if any, provided for in this Indenture relating to the
proposed action have been complied with; and
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(2)                                  an Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent to be
performed by the Company, if any, provided for in this Indenture relating to the proposed action have been complied with.

Section 13.05                          Statements Required in Certificate or Opinion.

Each certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture, other
than the Officers’ Certificate required by Section 4.07, shall include:

(1)                                  a statement that the Person making such certificate or opinion has read such covenant or condition;

(2)                                  a brief statement as to the nature and scope of the examination or investigation upon which the
statements or opinions contained in such certificate or opinion are based;

(3)                                  a statement that, in the opinion of such Person, he has made such examination or investigation as is
reasonably necessary to enable him to express an informed opinion as to whether or not such covenant or condition has been
complied with; and

(4)                                  a statement as to whether or not, in the opinion of each such Person, such condition or covenant has
been complied with.

Section 13.06                          Rules by Trustee, Paying Agent, Registrar.

The Trustee may make reasonable rules in accordance with the Trustee’s customary practices for action by or at a
meeting of Holders.  The Paying Agent or Registrar may make reasonable rules for its functions.

Section 13.07                          Legal Holidays.

If a payment date under this Indenture is not a Business Day, payment may be made at such place on the next
succeeding day that is a Business Day, and no interest shall accrue for the intervening period.

Section 13.08                          Governing Law.

THIS INDENTURE, THE NOTES AND THE GUARANTEES SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.  Each of the parties hereto agrees to submit to the non-
exclusive jurisdiction of the competent courts of the State of New York in any action or proceeding arising out of or relating to this
Indenture or the Notes.
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Section 13.09                          No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret another indenture, loan or debt agreement of the Company or any of its
Subsidiaries.  Any such indenture, loan or debt agreement may not be used to interpret this Indenture.

Section 13.10                          No Recourse Against Others.

A past, present or future director, officer, member, manager, employee, stockholder or incorporator, as such, of the
Company or any Guarantor shall not have any liability for any obligations of the Company or any Guarantor under the Notes, the
Guarantees or this Indenture or for any claim based on, in respect of or by reason of such obligations or their creations.  Each Holder by
accepting a Note waives and releases all such liability.  Such waiver and release are part of the consideration for the issuance of the Notes.

Section 13.11                          Successors.

All agreements of the Company in this Indenture and the Notes shall bind its successors.  All agreements of the Trustee
in this Indenture shall bind its successors.

Section 13.12                          Duplicate Originals.

All parties may sign any number of copies of this Indenture.  Each signed copy shall be an original, but all of them
together shall represent the same agreement.

Section 13.13                          Severability.

In case any one or more of the provisions in this Indenture or in the Notes shall be held invalid, illegal or unenforceable,
in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the remaining
provisions shall not in any way be affected or impaired thereby, it being intended that all of the provisions hereof shall be enforceable to
the full extent permitted by law.

Section 13.14                          Independence of Covenants.



All covenants and agreements in this Indenture and the Notes shall be given independent effect so that if any particular
action or condition is not permitted by any of such covenants, the fact that it would be permitted by an exception to, or otherwise be
within the limitations of, another covenant shall not avoid the occurrence of a Default or an Event of Default if such action is taken or
condition exists.

[Remainder of Page Intentionally Left Blank]
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SIGNATURES

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed, all as of the date first
written above.

HUNTSMAN INTERNATIONAL LLC
  
  

By: /s/ SEAN DOUGLAS
Name: Sean Douglas
Title: Vice President and Treasurer

  
  

GUARANTORS
  

AIRSTAR CORPORATION
EUROFUELS LLC
EUROSTAR INDUSTRIES LLC
HUNTSMAN EA HOLDINGS LLC
HUNTSMAN ETHYLENEAMINES LTD.
HUNTSMAN INTERNATIONAL FINANCIAL

LLC
HUNTSMAN INTERNATIONAL FUELS, L.P.
HUNTSMAN PROPYLENE OXIDE HOLDINGS

LLC
HUNTSMAN PROPYLENE OXIDE LTD.
HUNTSMAN TEXAS HOLDINGS LLC
HUNTSMAN ADVANCED MATERIALS

AMERICAS INC.
HUNTSMAN ADVANCED MATERIALS

HOLDINGS LLC
HUNTSMAN ADVANCED MATERIALS LLC
HUNTSMAN AUSTRALIA INC.
HUNTSMAN CHEMICAL COMPANY LLC
HUNTSMAN CHEMICAL FINANCE

CORPORATION
HUNTSMAN CHEMICAL PURCHASING

CORPORATION
HUNTSMAN ENTERPRISES, INC.
HUNTSMAN EXPANDABLE POLYMERS

COMPANY, LC
HUNTSMAN FAMILY CORPORATION
HUNTSMAN FUELS, L.P.
HUNTSMAN GROUP HOLDINGS FINANCE

CORPORATION
HUNTSMAN GROUP INTELLECTUAL

PROPERTY HOLDINGS CORPORATION
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HUNTSMAN HEADQUARTERS
CORPORATION

HUNTSMAN INTERNATIONAL CHEMICALS
CORPORATION

HUNTSMAN INTERNATIONAL SERVICES
CORPORATION



HUNTSMAN INTERNATIONAL TRADING
CORPORATION

HUNTSMAN MA INVESTMENT
CORPORATION

HUNTSMAN MA SERVICES CORPORATION
HUNTSMAN PETROCHEMICAL CANADA

HOLDINGS CORPORATION
HUNTSMAN PETROCHEMICAL

CORPORATION
HUNTSMAN PETROCHEMICAL FINANCE

CORPORATION
HUNTSMAN PETROCHEMICAL PURCHASING

CORPORATION
HUNTSMAN POLYMERS CORPORATION
HUNTSMAN POLYMERS HOLDINGS

CORPORATION
HUNTSMAN PROCUREMENT CORPORATION
HUNTSMAN PURCHASING, LTD.
JK HOLDINGS CORPORATION
PETROSTAR FUELS LLC
PETROSTAR INDUSTRIES LLC
POLYMER MATERIALS INC.

  
  

By: /s/ TROY KELLER
Name: Troy Keller
Title: Assistant Secretary

  
  
Executed as a Deed by TIOXIDE AMERICAS INC.
L. Russell Healy,
for and on behalf of
Tioxide Americas Inc By: /s/ L. RUSSELL HEALY
in the presence of Name: L. Russell Healy

Title: Vice President and Treasurer
/s/ MICHELLE FUJINAMI

Witness
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Executed and delivered as a
deed on behalf of TIOXIDE
GROUP acting by:

  
TIOXIDE GROUP

  
  

/s/ J. KIMO ESPLIN   Director
J. Kimo Esplin   Name

  
/s/ L. RUSSELL HEALY   Director
L. Russell Healy   Name
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WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Trustee

  
  

By: /s/ LYNN M. STEINER
Name: Lynn M. Steiner
Title: Vice President
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EXHIBIT A-1

[FORM OF RESTRICTED DOLLAR NOTE]

THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND THIS SECURITY MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS SECURITY IS NOTIFIED
THAT THE SELLER OF THIS SECURITY MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5
OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.  BY ITS ACQUISITION HEREOF, THE HOLDER OF
THIS SECURITY (1) REPRESENTS THAT (A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT.

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF HUNTSMAN INTERNATIONAL LLC
THAT (A) THIS SECURITY MAY BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO
HUNTSMAN INTERNATIONAL LLC OR ITS SUBSIDIARIES, (II) INSIDE THE UNITED STATES TO A PERSON WHO THE
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (III) OUTSIDE THE UNITED
STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACT, (IV)
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE) OR (V) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (I) THROUGH (V) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS
OF ANY STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED
TO, NOTIFY ANY PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A)
ABOVE.
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HUNTSMAN INTERNATIONAL LLC

7 7/8% Senior Subordinated Note due 2014

No.  $                 CUSIP No.

HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”), for value received,
promises to pay to                      or registered assigns, the principal sum of $              , on November 15, 2014.

Interest Payment Dates:  November 15 and May 15

Record Dates:  November 1 and May 1

Reference is made to the further provisions of this Note contained herein, which will for all purposes have the same
effect as if set forth at this place.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly
authorized officer.

Dated: HUNTSMAN INTERNATIONAL LLC
  
  

By:
Name:
Title:

 

Certificate of Authentication

This is one of the 7 7/8% Senior Subordinated Notes due 2014 referred to in the within-mentioned Indenture.

Dated: Wells Fargo Bank, National Association, as Trustee



  
  

By:
Authorized Signature
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(REVERSE OF DOLLAR NOTE)

7 7/8% Senior Subordinated Note due 2014

1.                                       Interest.  HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”),
promises to pay interest on the principal amount of this Dollar Note at the rate per annum shown above.  Interest on the Dollar Notes will
accrue from the most recent date on which interest has been paid or, if no interest has been paid, from November 13, 2006.  The Company
will pay interest semi-annually in arrears on each November 15 and May 15 (each, an “Interest Payment Date”) and at stated maturity,
commencing on May 15, 2007.  Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

The Company shall pay interest on overdue principal and on overdue installments of interest from time to time on
demand at the rate borne by the Dollar Notes (without regard to any applicable grace periods) to the extent lawful.

2.                                       Method of Payment.  The Company shall pay interest on the Dollar Notes (except defaulted interest) to the
Persons who are the registered Holders at the close of business on the Record Date immediately preceding the Interest Payment Date
even if the Dollar Notes are cancelled on registration of transfer or registration of exchange after such Record Date.  Holders must
surrender Dollar Notes to a Paying Agent to collect principal payments.  The Company shall pay principal, premium and interest in money
of the United States that at the time of payment is legal tender for payment of public and private debts (“U.S. Legal Tender”).  However,
the Company may pay principal, premium and interest by its check payable in such U.S. Legal Tender.  The Company may deliver any
such interest payment to the Paying Agent or to a Holder at the Holder’s registered address.

3.                                       Paying Agent and Registrar.  Initially, Wells Fargo Bank, National Association (the “Trustee”) will act as
Paying Agent and Registrar.  The Company may change any Paying Agent, Registrar or co-Registrar without notice to the Holders.  The
Company or any of its Subsidiaries may, subject to certain exceptions, act as Registrar or co-Registrar.

4.                                       Indenture.  The Company issued the Dollar Notes under an Indenture, dated as of November 13, 2006 (the
“Indenture”), among the Company, each of the Guarantors named therein and the Trustee.  This Dollar Note is one of a duly authorized
issue of Dollar Notes of the Company designated as its dollar denominated 7 7/8% Senior Subordinated Notes due 2014 (the “Dollar
Notes”), which may be issued under the Indenture.  The Company shall be entitled to issue Additional Notes pursuant to Section 2.18 of
the Indenture.  The Dollar Notes and the Company’s euro denominated 6 7/8% Senior Subordinated Notes due 2013 (the “Euro Notes”
and, together with the Dollar Notes, the “Notes”) and any Additional Notes and any Exchange Notes issued in accordance with the
Indenture are treated as a single class of securities under the Indenture unless otherwise specified in the Indenture.  Capitalized terms used
herein shall have the meanings assigned to them in the Indenture unless otherwise defined herein.  The terms of the Notes include those
stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C. §§ 77aaa-77bbbb)
(the “TIA”), as in effect on the date of the Indenture.  Notwithstanding anything to the contrary herein, the Notes are
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subject to all such terms, and Holders of Notes are referred to the Indenture and the TIA for a statement of them.  The Notes are senior
subordinated unsecured obligations of the Company.

5.                                       Optional Redemption.

(a)                                  The Dollar Notes will be redeemable, at the Company’s option, in whole at any time or in part from time to
time, on and after November 15, 2010, upon not less than 30 nor more than 60 days’ notice, at the following redemption prices (expressed
as percentages of the principal amount thereof) if redeemed during the twelve-month period commencing on November 15 of the year set
forth below, plus, in each case, accrued and unpaid interest thereon, if any, to the date of redemption:

Year  Percentage  

    
2010 103.938%
2011 101.969%
2012 and thereafter 100.000%

 

(b)                                 At any time, or from time to time, prior to November 15, 2010, the Company may, at its option, use the net
cash proceeds of one or more Equity Offerings (as defined below) to redeem up to 40% of the aggregate principal amount of Dollar Notes
originally issued (including the original principal amount of any Additional Dollar Notes) at a redemption price equal to 107.875% of the
principal amount thereof plus accrued and unpaid interest thereon, if any, to the date of redemption; provided, however, that at least 60%
of the aggregate principal amount of the Notes originally issued remain (including the principal amount of any Additional Notes)
outstanding immediately after any such redemption.  In order to effect the foregoing redemption with the proceeds of any Equity Offering,



the Company shall make such redemption not more than 120 days after the consummation of any such Equity Offering.

(c)                                  At any time prior to November 15, 2010, the Dollar Notes may be redeemed, in whole or in part at the option
of the Company, upon not less than 30 nor more than 60 days’ notice, at a redemption price (the “Make-Whole Price”) equal to the
greater of (i) 100.000% of the principal amount thereof or (ii) as determined by an Independent Investment Banker, the present value of
(A) 103.938% of the Dollar Notes being redeemed as of November 15, 2010 plus (B) all required interest payments due on such Dollar
Notes through November 15, 2010 (excluding accrued interest), discounted to the Redemption Date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate plus, in each case, accrued interest to the Redemption
Date.

6.                                       Notice of Redemption.  Notice of redemption will be delivered at least 30 days but not more than 60 days
before the Redemption Date to each Holder whose Dollar Notes are to be redeemed at such Holder’s registered address, except as
provided in the Indenture.  Dollar Notes in denominations larger than $1,000 may be redeemed in part.

7.                                       Change of Control Offer.  In the event of a Change of Control, upon the satisfaction of the conditions set forth
in the Indenture, the Company shall be required to offer to
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repurchase all of the then outstanding Notes pursuant to a Change of Control Offer at a purchase price equal to 101% of the principal
amount thereof plus accrued and unpaid interest, if any, to the date of purchase.  Holders of Notes that are the subject of such an offer to
repurchase shall receive an offer to repurchase and may elect to have such Notes repurchased in accordance with the provisions of the
Indenture pursuant to and in accordance with the terms of the Indenture.

8.                                       Limitation on Asset Sales.  Under certain circumstances set forth in Section 4.15 of the Indenture, the
Company is required to apply the net proceeds from Asset Sales to offer to repurchase the Notes at a price equal to 100% of the principal
amount thereof plus accrued and unpaid interest thereon, if any, to the date of repurchase.

9.                                       Denominations; Transfer; Exchange.  The Dollar Notes are in fully registered form only, without coupons, in
denominations of $1,000 and integral multiples of $1,000.  A Holder shall register the transfer or exchange of Notes in accordance with
the Indenture.  The Registrar may require a Holder, among other things, to furnish appropriate endorsements and transfer documents and
to pay certain transfer taxes or similar governmental charges payable in connection therewith as permitted by the Indenture.  The
Registrar need not register the transfer or exchange of any Notes during a period beginning 15 days before the mailing of a redemption
notice for any Notes or portions thereof selected for redemption.

10.                                 Persons Deemed Owners.  The registered Holder of a Note shall be treated as the owner of it for all purposes.

11.                                 Unclaimed Money.  If money for the payment of principal or interest remains unclaimed for one year, the
Trustee and the Paying Agent will pay the money back to the Company.  After that, all liability of the Trustee and such Paying Agent with
respect to such money shall cease.

12.                                 Discharge Prior to Redemption or Maturity.  If the Company at any time deposits with the Trustee U.S. Legal
Tender or non-callable U.S. Government Obligations sufficient to pay the principal of, premium and interest on the Dollar Notes to
redemption or maturity and complies with the other provisions of this Indenture relating thereto, the Company will be discharged from
certain provisions of the Indenture and the Dollar Notes (including certain covenants, but excluding its obligation to pay the principal of,
premium and interest on the Dollar Notes).

13.                                 Amendment; Supplement; Waiver.  The Indenture or the Notes may be amended or supplemented as provided
in the Indenture.

14.                                 Restrictive Covenants.  The Indenture imposes certain limitations on the ability of the Company and its
Subsidiaries to, among other things, incur additional Indebtedness, pay dividends or make certain other restricted payments, enter into
transactions with Affiliates, create dividend or other payment restrictions affecting Restricted Subsidiaries and merge or consolidate with
any other Person, sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its assets or adopt a plan of
liquidation.  Such limitations are subject to a number of important qualifications and exceptions.  The Company must annually report to
the Trustee on compliance with such limitations.
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15.                                 Successors.  When a successor assumes, in accordance with this- Indenture, all the obligations of its
predecessor under the Notes and the Indenture, the predecessor will be released from those obligations.

16.                                 Defaults and Remedies.  If an Event of Default occurs and is continuing, the Trustee or the Holders of at least
25% in principal amount of the then outstanding Notes (including any Additional Notes) may declare all the Notes to be due and payable
in the manner, at the time and with the effect provided in the Indenture.  Holders of Notes may not enforce the Indenture or the Notes
except as provided in the Indenture.  The Trustee is not obligated to enforce the Indenture or the Notes unless it has been offered
indemnity or security reasonably satisfactory to it.  The Indenture permits, subject to certain limitations therein provided, Holders of a



majority in aggregate principal amount of the Notes (including any Additional Notes) then outstanding to direct the Trustee in its exercise
of any trust or power.  The Trustee may withhold from Holders of Notes notice of any continuing Default or Event of Default (except a
Default in payment of principal or interest) if it determines in good faith that withholding notice is in their interest.

17.                                 Trustee Dealings with Company.  The Trustee under the Indenture, in its individual or any other capacity,
may become the owner or pledgee of Notes and may otherwise deal with the Company, its Restricted and Unrestricted Subsidiaries or
their respective Affiliates as if it were not the Trustee.

18.                                 No Recourse Against Others.  No past, present or future stockholder, director, officer, employee or
incorporator, as such, of the Company shall have any liability for any obligation of the Company under the Notes or the Indenture or for
any claim based on, in respect of or by reason of, such obligations or their creation.  Each Holder of a Note by accepting a Note waives
and releases all such liability.  The waiver and release are part of the consideration for the issuance of the Notes.

19.                                 Authentication.  This Note shall not be valid until the Trustee or authenticating agent manually signs the
certificate of authentication on this Note.

20.                                 Governing Law.  This Note shall be governed by, and construed in- accordance with, the laws of the State of
New York.

21.                                 Abbreviations and Defined Terms.  Customary abbreviations may be- used in the name of a Holder of a Note
or an assignee, such as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

22.                                 CUSIP/ISIN Numbers.  The Company may cause CUSIP and/or ISIN numbers to be printed on the Notes as a
convenience to the Holders of the Notes.  No representation is made as to the accuracy of such numbers as printed on the Notes and
reliance may be placed only on the other identification numbers printed hereon.
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23.                                 Registration Rights.  Pursuant to the Registration Rights Agreement, the Company and the Guarantors will be
obligated upon the occurrence of certain events and subject to certain conditions to consummate an exchange offer pursuant to which the
Holder of this Dollar Note shall have the right to exchange this Dollar Note for a 7 7/8% Senior Subordinated Note due 2014 denominated
in dollars, of the Company (an “Unrestricted Dollar Note”) which have been registered under the Securities Act, in like principal amount
and having terms identical in all material respects as this Dollar Note.  The Holders shall be entitled to receive certain additional interest
payments in the event such exchange offer is not consummated and upon certain other conditions, all pursuant to and in accordance with
the terms of the Registration Rights Agreement.

24.                                 Indenture.  Each Holder, by accepting a Note, agrees to be bound by all of the terms and provisions of the
Indenture, as the same may be amended from time to time.  Capitalized terms used herein and not defined herein have the meanings
ascribed thereto in the Indenture

25.                                 Guarantees.  This Note will be entitled to the benefits of certain senior subordinated Guarantees made for the
benefit of the Holders.  Reference is hereby made to the Indenture for a statement of the respective rights, limitations of rights, duties and
obligations thereunder of the Guarantors, the Trustee and the Holders.

The Company will furnish to any Holder of a Note upon written request and without charge a copy of the Indenture. 
Requests may be made to:  HUNTSMAN INTERNATIONAL LLC, 500 Huntsman Way, Salt Lake City, Utah 84108, Attention:  Office
of General Counsel.
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[FORM OF ASSIGNMENT]

I or we assign to

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER

(please print or type name and address)

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer the Note on the books of the Company with full power of substitution in the premises.

Dated:



NOTICE: The signature on this assignment must correspond with the
name as it appears upon the face of the within Note in every
particular without alteration or enlargement or any change
whatsoever and be guaranteed by the endorser’s bank or broker.

  
Signature Guarantee:
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In connection with any transfer of this Note occurring prior to the date of the declaration by the Commission of the
effectiveness of a registration statement under the Securities Act of 1933, as amended (the “Securities Act”) covering resales of this Note
(which effectiveness shall not have been suspended or terminated at the date of the transfer) the undersigned confirms that it has not
utilized any general solicitation or general advertising in connection with the transfer and that the sale is being made:

[Check One]

(1) — to the Company or a subsidiary thereof; or
   
(2) — pursuant to and in compliance with Rule 144A under the Securities Act of 1933, as amended; or
   
(3) — to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 1933,

as amended) that has furnished to the Trustee a signed letter containing certain representations and agreements (the
form of which letter can be obtained from the Trustee); or

   
(4) — outside the United States to a “foreign purchaser” in compliance with Rule 904 of Regulation S under the Securities

Act of 1933, as amended; or
   
(5) — pursuant to the exemption from registration provided by Rule 144 under the Securities Act of 1933, as amended; or
   
(6) — pursuant to an effective registration statement under the Securities Act of 1933, as amended; or
   
(7) — pursuant to another available exemption from the registration statement requirements of the Securities Act of 1933, as

amended,
 

and, unless the box below is checked, the undersigned confirms that such Note is not being transferred to an “affiliate” of the Company as
defined in Rule 144 under the Securities Act of 1933, as amended (an “Affiliate”):

o                                     The transferee is an Affiliate of the Company.

Unless one of the items is checked, the Trustee will refuse to register any of the Notes evidenced by this certificate in
the name of any person other than the registered Holder thereof; provided, however, that if item (3), (4), (5) or (7) is checked, the
Company or the Trustee may require, prior to registering any such transfer of the Notes, in their sole discretion, such written legal
opinions, certifications (including an investment letter in the case of box (3) or (4)
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and other information as the Trustee or the Company have reasonably requested to confirm that such transfer is being made pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act of l933, as amended.

If none of the foregoing items are checked, the Trustee or Registrar shall not be obligated to register this Note in the
name of any person other than the Holder hereof unless and until the conditions to any such transfer of registration set forth herein and in
Section 2.16 of the Indenture shall have been satisfied.

Dated: Signed:
(Sign exactly as name appears
on the other side of this Note)

  
  
Signature Guarantee:
 

TO BE COMPLETED BY PURCHASER IF (2) ABOVE IS CHECKED

The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to
which it exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of
Rule 144A under the Securities Act of 1933, as amended, and is aware that the sale to it is being made in reliance on Rule 144A and



acknowledges that it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A or
has determined not to request such information and that it is aware that the transferor is relying upon the undersigned’s foregoing
representations in order to claim the exemption from registration provided by Rule 144A.

Dated:
NOTICE: To be executed by an

executive officer
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of the
Indenture, check the appropriate box:

Section 4.14 [ ] Section 4.15 [ ]

If you want to elect to have only part of this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of
the Indenture, state the amount: $                   

Dated: Signed:
(Sign exactly as name appears
on the other side of this Note)

  
  
Signature Guarantee:

Participant in a recognized Signature
Guarantee Medallion Program (or other
signature guarantor program reasonably
acceptable to the Trustee)
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EXHIBIT A-2

[FORM OF RESTRICTED EURO NOTE]

THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND THIS SECURITY MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS SECURITY IS NOTIFIED
THAT THE SELLER OF THIS SECURITY MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5
OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER. BY ITS ACQUISITION HEREOF, THE HOLDER OF
THIS SECURITY (1) REPRESENTS THAT (A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT.

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF HUNTSMAN INTERNATIONAL LLC
THAT (A) THIS SECURITY MAY BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO
HUNTSMAN INTERNATIONAL LLC OR ITS SUBSIDIARIES, (II) INSIDE THE UNITED STATES TO A PERSON WHO THE
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (III) OUTSIDE THE UNITED
STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACT, (IV)
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE) OR (V) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (I) THROUGH (V) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS
OF ANY STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED
TO, NOTIFY ANY PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A)
ABOVE.
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HUNTSMAN INTERNATIONAL LLC



6 7/8% Senior Subordinated Note due 2013

No.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                              EU                 
ISIN

HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”), for value received,
promises to pay to                      or registered assigns, the principal sum of                       , on November 15, 2013.

Interest Payment Dates:  November 15 and May 15

Record Dates:  November 1 and May 1

Reference is made to the further provisions of this Note contained herein, which will for all purposes have the same
effect as if set forth at this place.

A-2-2

IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly
authorized officer.

Dated: HUNTSMAN INTERNATIONAL LLC
  
  

By:
Name:
Title:

 

Certificate of Authentication

This is one of the 6 7/8% Senior Subordinated Notes due 2013 referred to in the within-mentioned Indenture.

Dated: Citibank, N.A., as authentication agent
  
  

By:
Authorized Signature
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(REVERSE OF EURO NOTE)

6 7/8%  Senior Subordinated Note due 2013

1.                                       Interest.  HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”),
promises to pay interest on the principal amount of this Euro Note at the rate per annum shown above.  Interest on the Euro Notes will
accrue from the most recent date on which interest has been paid or, if no interest has been paid, from November 13, 2006.  The Company
will pay interest semi-annually in arrears on each November 15 and May 15 (each, an “Interest Payment Date”) and at stated maturity,
commencing on May 15, 2007.  Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

The Company shall pay interest on overdue principal and on overdue installments of interest from time to time on
demand at the rate borne by the Euro Notes (without regard to any applicable grace periods) to the extent lawful.

2.                                       Method of Payment.  The Company shall pay interest on the Euro Notes (except defaulted interest) to the
Persons who are the registered Holders at the close of business on the Record Date immediately preceding the Interest Payment Date
even if the Euro Notes are cancelled on registration of transfer or registration of exchange after such Record Date.  Holders must
surrender Euro Notes to a Paying Agent to collect principal payments.  The Company shall pay principal, premium and interest on the
Euro Notes in euros.  However, the Company may pay principal, premium and interest by its check payable in euros.  The Company may
deliver any such interest payment to the Euro Paying Agent or to a Holder at the Holder’s registered address.

3.                                       Paying Agent and Registrar.  Initially, Citibank, N.A. will act as Paying Agent for the Euro Notes and
Citigroup Global Markets Deutschland AG & Co. KGaA will act as Registrar for the Euro Notes.  The Company may change any Paying
Agent, Registrar or co-Registrar without notice to the Holders.  The Company or any of its Subsidiaries may, subject to certain
exceptions, act as Registrar or co-Registrar.

4.                                       Indenture.  The Company issued the Euro Notes under an Indenture, dated as of November 13, 2006 (the
“Indenture”), among the Company, each of the Guarantors named therein and the Trustee.  This Euro Note is one of a duly authorized
issue of Euro Notes of the Company designated as its euro denominated 6 7/8% Senior Subordinated Notes due 2013 (the “Euro Notes”)



which may be issued under the Indenture.  The Company shall be entitled to issue Additional Notes pursuant to Section 2.18 of the
Indenture.  The Euro Notes and the Company’s dollar denominated 7 7/8% Senior Subordinated Notes due 2014 (the “Dollar Notes” and,
together with the Euro Notes, the “Notes”) and any Additional Notes and any Exchange Notes issued in accordance with the Indenture are
treated as a single class of securities under the Indenture unless otherwise specified in the Indenture.  Capitalized terms used herein shall
have the meanings assigned to them in the Indenture unless otherwise defined herein.  The terms of the Notes include those stated in the
Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C.  §§ 77aaa-77bbbb) (the “TIA”),
as in effect on the date of the Indenture.  Notwithstanding anything to the contrary herein, the Notes are subject to
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all such terms, and Holders of Notes are referred to the Indenture and the TIA for a statement of them.  The Notes are senior subordinated
unsecured obligations of the Company.

5.                                       Optional Redemption.

(a)                                  The Euro Notes will be redeemable, at the Company’s option, in whole at any time or in part from time to
time, on and after November 15, 2009, upon not less than 30 nor more than 60 days’ notice, at the following redemption prices (expressed
as percentages of the principal amount thereof) if redeemed during the twelve-month period commencing on November 15 of the year set
forth below, plus, in each case, accrued and unpaid interest thereon, if any, to the date of redemption:

Year  Percentage  

2009 105.156%
2010 103.438%
2011 101.719%
2012 and thereafter 100.000%

 

(b)                                 At any time, or from time to time, prior to November 15, 2009, the Company may, at its option, use the net
cash proceeds of one or more Equity Offerings (as defined below) to redeem up to 40% of the aggregate principal amount of Euro Notes
originally issued (including the original principal amount of any Additional Euro Notes) at a redemption price equal to 106.875% of the
principal amount thereof plus accrued and unpaid interest thereon, if any, to the date of redemption; provided, however, that at least 60%
of the aggregate principal amount of the Notes originally issued remain (including the principal amount of any Additional Notes)
outstanding immediately after any such redemption.  In order to effect the foregoing redemption with the proceeds of any Equity Offering,
the Company shall make such redemption not more than 120 days after the consummation of any such Equity Offering.

(c)                                  At any time prior to November 15, 2009, the Euro Notes may be redeemed, in whole or in part, at the option
of the Company, upon not less than 30 nor more than 60 days’ notice, at a redemption price (the “Make-Whole Price”) equal to the
greater of (i) 100.000% of the principal amount thereof or (ii) as determined by an Independent Investment Banker, the present value of
(A) 105.156% of the Euro Notes being redeemed as of November 15, 2009 plus (B) all required interest payments due on such Euro
Notes through November 15, 2009 (excluding accrued interest), discounted to the Redemption Date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Bund Rate plus, in each case, accrued interest to the Redemption Date.

6.                                       Notice of Redemption.  Notice of redemption will be delivered at least 30 days but not more than 60 days
before the Redemption Date to each Holder whose Euro Notes are to be redeemed at such Holder’s registered address, except as provided
in the Indenture.  Euro Notes in denominations larger than €50,000 may be redeemed in part; provided, that no Euro Notes of less than
€50,000 may be outstanding thereafter.
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7.                                       Change of Control Offer.  In the event of a Change of Control, upon the satisfaction of the conditions set forth
in the Indenture, the Company shall be required to offer to repurchase all of the then outstanding Notes pursuant to a Change of Control
Offer at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of purchase. 
Holders of Notes that are the subject of such an offer to repurchase shall receive an offer to repurchase and may elect to have such Notes
repurchased in accordance with the provisions of the Indenture pursuant to and in accordance with the terms of the Indenture.

8.                                       Limitation on Asset Sales.  Under certain circumstances set forth in Section 4.15 of the Indenture, the
Company is required to apply the net proceeds from Asset Sales to offer to repurchase the Notes at a price equal to 100% of the principal
amount thereof plus accrued and unpaid interest thereon, if any, to the date of repurchase.

9.                                       Denominations; Transfer; Exchange.  The Euro Notes are in fully registered form only, without coupons, in
denominations of €50,000 and integral multiples of €1,000 in excess thereof.  A Holder shall register the transfer or exchange of Notes in
accordance with the Indenture.  The Registrar may require a Holder, among other things, to furnish appropriate endorsements and transfer
documents and to pay certain transfer taxes or similar governmental charges payable in connection therewith as permitted by the
Indenture.  The Registrar need not register the transfer or exchange of any Notes during a period beginning 15 days before the mailing of
a redemption notice for any Notes or portions thereof selected for redemption.

10.                                 Persons Deemed Owners.  The registered Holder of a Note shall be treated as the owner of it for all purposes.



11.                                 Unclaimed Money.  If money for the payment of principal or interest remains unclaimed for one year, the
Trustee and the Paying Agent will pay the money back to the Company.  After that, all liability of the Trustee and such Paying Agent with
respect to such money shall cease.

12.                                 Discharge Prior to Redemption or Maturity.  If the Company at any time deposits with the Trustee euros or
non-callable Euro Obligations sufficient to pay the principal of, premium and interest on the Euro Notes to redemption or maturity and
complies with the other provisions of this Indenture relating thereto, the Company will be discharged from certain provisions of the
Indenture and the Euro Notes (including certain covenants, but excluding its obligation to pay the principal of, premium and interest on
the Euro Notes).

13.                                 Amendment; Supplement; Waiver.  The Indenture or the Notes may be amended or supplemented as provided
in the Indenture.

14.                                 Restrictive Covenants.  The Indenture imposes certain limitations on the ability of the Company and its
Subsidiaries to, among other things, incur additional Indebtedness, pay dividends or make certain other restricted payments, enter into
transactions with Affiliates, create dividend or other payment restrictions affecting Restricted Subsidiaries and merge or consolidate with
any other Person, sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its assets or adopt a plan of
liquidation.  Such limitations are subject to a
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number of important qualifications and exceptions.  The Company must annually report to the Trustee on compliance with such
limitations.

15.                                 Successors.  When a successor assumes, in accordance with this- Indenture, all the obligations of its
predecessor under the Notes and the Indenture, the predecessor will be released from those obligations.

16.                                 Defaults and Remedies.  If an Event of Default occurs and is continuing, the Trustee or the Holders of at least
25% in principal amount of the then outstanding Notes (including any Additional Notes) may declare all the Notes to be due and payable
in the manner, at the time and with the effect provided in the Indenture.  Holders of Notes may not enforce the Indenture or the Notes
except as provided in the Indenture.  The Trustee is not obligated to enforce the Indenture or the Notes unless it has been offered
indemnity or security reasonably satisfactory to it.  The Indenture permits, subject to certain limitations therein provided, Holders of a
majority in aggregate principal amount of the Notes (including any Additional Notes) then outstanding to direct the Trustee in its exercise
of any trust or power.  The Trustee may withhold from Holders of Notes notice of any continuing Default or Event of Default (except a
Default in payment of principal or interest) if it determines in good faith that withholding notice is in their interest.

17.                                 Trustee Dealings with Company.  The Trustee under the Indenture, in its individual or any other capacity,
may become the owner or pledgee of Notes and may otherwise deal with the Company, its Restricted and Unrestricted Subsidiaries or
their respective Affiliates as if it were not the Trustee.

18.                                 No Recourse Against Others.  No past, present or future stockholder, director, officer, employee or
incorporator, as such, of the Company shall have any liability for any obligation of the Company under the Notes or the Indenture or for
any claim based on, in respect of or by reason of, such obligations or their creation.  Each Holder of a Note by accepting a Note waives
and releases all such liability.  The waiver and release are part of the consideration for the issuance of the Notes.

19.                                 Authentication.  This Note shall not be valid until the Trustee or authenticating agent manually signs the
certificate of authentication on this Note.

20.                                 Governing Law.  This Note shall be governed by, and construed in- accordance with, the laws of the State of
New York.

21.                                 Abbreviations and Defined Terms.  Customary abbreviations may be- used in the name of a Holder of a Note
or an assignee, such as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

22.                                 CUSIP/ISIN Numbers.  The Company may cause CUSIP and/or ISIN numbers to be printed on the Notes as a
convenience to the Holders of the Notes.  No representation

A-2-7

is made as to the accuracy of such numbers as printed on the Notes and reliance may be placed only on the other identification numbers
printed hereon.

23.                                 Indenture.  Each Holder, by accepting a Note, agrees to be bound by all of the terms and provisions of the
Indenture, as the same may be amended from time to time.  Capitalized terms used herein and not defined herein have the meanings
ascribed thereto in the Indenture



24.                                 Guarantees.  This Note will be entitled to the benefits of certain senior subordinated Guarantees made for the
benefit of the Holders.  Reference is hereby made to the Indenture for a statement of the respective rights, limitations of rights, duties and
obligations thereunder of the Guarantors, the Trustee and the Holders.

The Company will furnish to any Holder of a Note upon written request and without charge a copy of the Indenture. 
Requests may be made to:  HUNTSMAN INTERNATIONAL LLC, 500 Huntsman Way, Salt Lake City, Utah 84108, Attention: Office
of General Counsel.
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[FORM OF ASSIGNMENT]

I or we assign to

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER

(please print or type name and address)

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer the Note on the books of the Company with full power of substitution in the premises.

Dated:
NOTICE: The signature on this assignment must correspond with the
name as it appears upon the face of the within Note in every
particular without alteration or enlargement or any change
whatsoever and be guaranteed by the endorser’s bank or broker.

  
  

Signature Guarantee:
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In connection with any transfer of this Note occurring prior to the date of the declaration by the Commission of the
effectiveness of a registration statement under the Securities Act of 1933, as amended (the “Securities Act”) covering resales of this Note
(which effectiveness shall not have been suspended or terminated at the date of the transfer) the undersigned confirms that it has not
utilized any general solicitation or general advertising in connection with the transfer and that the sale is being made:

[Check One]

(1) — to the Company or a subsidiary thereof; or
   
(2) — pursuant to and in compliance with Rule 144A under the Securities Act of 1933, as amended; or
   
(3) — to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 1933,

as amended) that has furnished to the Trustee a signed letter containing certain representations and agreements (the
form of which letter can be obtained from the Trustee); or

   
(4) — outside the United States to a “foreign purchaser” in compliance with Rule 904 of Regulation S under the Securities

Act of 1933, as amended; or
   
(5) — pursuant to the exemption from registration provided by Rule 144 under the Securities Act of 1933, as amended; or
   
(6) — pursuant to an effective registration statement under the Securities Act of 1933, as amended; or
   
(7) — pursuant to another available exemption from the registration statement requirements of the Securities Act of 1933, as

amended,
 

and, unless the box below is checked, the undersigned confirms that such Note is not being transferred to an “affiliate” of the Company as
defined in Rule 144 under the Securities Act of 1933, as amended (an “Affiliate”):

o                                     The transferee is an Affiliate of the Company.



Unless one of the items is checked, the Trustee will refuse to register any of the Notes evidenced by this certificate in
the name of any person other than the registered Holder thereof; provided, however, that if item (3), (4), (5) or (7) is checked, the
Company or the Trustee may require, prior to registering any such transfer of the Notes, in their sole discretion, such written legal
opinions, certifications (including an investment letter in the case of box (3) or (4)
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and other information as the Trustee or the Company have reasonably requested to confirm that such transfer is being made pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act of l933, as amended.

If none of the foregoing items are checked, the Trustee or Registrar shall not be obligated to register this Note in the
name of any person other than the Holder hereof unless and until the conditions to any such transfer of registration set forth herein and in
Section 2.16 of the Indenture shall have been satisfied.

Dated: Signed:
(Sign exactly as name appears
on the other side of this Note)

  
  
Signature Guarantee:
 

TO BE COMPLETED BY PURCHASER IF (2) ABOVE IS CHECKED

The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to
which it exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of
Rule 144A under the Securities Act of 1933, as amended, and is aware that the sale to it is being made in reliance on Rule 144A and
acknowledges that it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A or
has determined not to request such information and that it is aware that the transferor is relying upon the undersigned’s foregoing
representations in order to claim the exemption from registration provided by Rule 144A.

Dated:
NOTICE: To be executed by an

executive officer
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of the
Indenture, check the appropriate box:

Section 4.14 [ ] Section 4.15 [ ]

If you want to elect to have only part of this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of
the Indenture, state the amount: $                

Dated: Signed:
(Sign exactly as name appears
on the other side of this Note)

  
  
Signature Guarantee:

Participant in a recognized Signature
Guarantee Medallion Program (or other
signature guarantor program reasonably
acceptable to the Trustee)
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EXHIBIT A-3

[FORM OF UNRESTRICTED DOLLAR NOTE]



HUNTSMAN INTERNATIONAL LLC

7 7/8% Senior Subordinated Note due 2014

No.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                              $[          ]
CUSIP

HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”), for value received,
promises to pay to                  or registered assigns, the principal sum of           , on November 15, 2014.

Interest Payment Dates:  November 15 and May 15

Record Dates:  November 1 and May 1

Reference is made to the further provisions of this Note contained herein, which will for all purposes have the same
effect as if set forth at this place.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly
authorized officer.

Dated: HUNTSMAN INTERNATIONAL LLC
  
  

By:
Name:
Title:

 

Certificate of Authentication

This is one of the 7 7/8% Senior Subordinated Notes due 2014 referred to in the within-mentioned Indenture.

Dated: Wells Fargo Bank, National Association, as Trustee
  
  

By:
Authorized Signature
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(REVERSE OF DOLLAR NOTE)

7 7/8% Senior Subordinated Note due 2014

1.                                       Interest.  HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”),
promises to pay interest on the principal amount of this Dollar Note at the rate per annum shown above.  Interest on the Dollar Notes will
accrue from the most recent date on which interest has been paid or, if no interest has been paid, from November 13, 2006.  The Company
will pay interest semi-annually in arrears on each November 15 and May 15 (each, an “Interest Payment Date”) and at stated maturity,
commencing on May 15, 2007.  Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

The Company shall pay interest on overdue principal and on overdue installments of interest from time to time on
demand at the rate borne by the Dollar Notes (without regard to any applicable grace periods) to the extent lawful.

2.                                       Method of Payment.  The Company shall pay interest on the Dollar Notes (except defaulted interest) to the
Persons who are the registered Holders at the close of business on the Record Date immediately preceding the Interest Payment Date
even if the Dollar Notes are cancelled on registration of transfer or registration of exchange after such Record Date.  Holders must
surrender Dollar Notes to a Paying Agent to collect principal payments.  The Company shall pay principal, premium and interest in money
of the United States that at the time of payment is legal tender for payment of public and private debts (“U.S. Legal Tender”).  However,
the Company may pay principal, premium and interest by its check payable in such U.S. Legal Tender.  The Company may deliver any
such interest payment to the Paying Agent or to a Holder at the Holder’s registered address.

3.                                       Paying Agent and Registrar.  Initially, Wells Fargo Bank, National Association (the “Trustee”) will act as
Paying Agent and Registrar.  The Company may change any Paying Agent, Registrar or co-Registrar without notice to the Holders.  The
Company or any of its Subsidiaries may, subject to certain exceptions, act as Registrar or co-Registrar.

4.                                       Indenture.  The Company issued the Dollar Notes under an Indenture, dated as of November 13, 2006 (the



“Indenture”), among the Company, each of the Guarantors named therein and the Trustee.  This Dollar Note is one of a duly authorized
issue of Dollar Notes of the Company designated as its dollar denominated 7 7/8% Senior Subordinated Notes due 2014 (the “Dollar
Notes”) which may be issued under the Indenture.  The Company shall be entitled to issue Additional Notes pursuant to Section 2.18 of
the Indenture.  The Dollar Notes and the Company’s euro denominated 6 7/8% Senior Subordinated Notes due 2013 (the “Euro Notes”
and, together with the Dollar Notes, the “Notes”) and any Additional Notes and any Exchange Notes issued in accordance with the
Indenture are treated as a single class of securities under the Indenture unless otherwise specified in the Indenture.  Capitalized terms used
herein shall have the meanings assigned to them in the Indenture unless otherwise defined herein.  The terms of the Notes include those
stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C.  §§ 77aaa-77bbbb)
(the “TIA”), as in effect on the date of the Indenture.  Notwithstanding anything to the contrary herein, the Notes
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are subject to all such terms, and Holders of Notes are referred to the Indenture and the TIA for a statement of them.  The Notes are senior
subordinated unsecured obligations of the Company.

5.                                       Optional Redemption.

(a)                                The Dollar Notes will be redeemable, at the Company’s option, in whole at any time or in part from time to
time, on and after November 15, 2010, upon not less than 30 nor more than 60 days’ notice, at the following redemption prices (expressed
as percentages of the principal amount thereof) if redeemed during the twelve-month period commencing on November 15 of the year set
forth below, plus, in each case, accrued and unpaid interest thereon, if any, to the date of redemption:

Year  Percentage  

2010 103.938%
2011 101.969%
2012 and thereafter 100.000%

 

(b)                                 At any time, or from time to time, prior to January 1, 2008, the Company may, at its option, use the net cash
proceeds of one or more Equity Offerings (as defined below) to redeem up to 40% of the aggregate principal amount of Dollar Notes
originally issued (including the original principal amount of any Additional Dollar Notes) at a redemption price equal to 107.875% of the
principal amount thereof plus accrued and unpaid interest thereon, if any, to the date of redemption; provided, however, that at least 60%
of the aggregate principal amount of the Notes originally issued remain (including the principal amount of any Additional
Notes)outstanding immediately after any such redemption.  In order to effect the foregoing redemption with the proceeds of any Equity
Offering, the Company shall make such redemption not more than 120 days after the consummation of any such Equity Offering.

(c)                                  At any time prior to November 15, 2010, the Dollar Notes may be redeemed, in whole or in part at the option
of the Company, upon not less than 30 nor more than 60 days’ notice, at a redemption price (the “Make-Whole Price”) equal to the
greater of (i) 100.000% of the principal amount thereof or (ii) as determined by an Independent Investment Banker, the present value of
(A) 103.938% of the Dollar Notes being redeemed as of November 15, 2010 plus (B) all required interest payments due on such Dollar
Notes through November 15, 2010 (excluding accrued interest), discounted to the Redemption Date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate plus in each case accrued interest to the Redemption
Date.

6.                                       Notice of Redemption.  Notice of redemption will be delivered at least 30 days but not more than 60 days
before the Redemption Date to each Holder whose Dollar Notes are to be redeemed at such Holder’s registered address, except as
provided in the Indenture.  Dollar Notes in denominations larger than $1,000 may be redeemed in part.

7.                                       Change of Control Offer.  In the event of a Change of Control, upon the satisfaction of the conditions set forth
in the Indenture, the Company shall be required to offer to
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repurchase all of the then outstanding Notes pursuant to a Change of Control Offer at a purchase price equal to 101% of the principal
amount thereof plus accrued and unpaid interest, if any, to the date of purchase.  Holders of Notes that are the subject of such an offer to
repurchase shall receive an offer to repurchase and may elect to have such Notes repurchased in accordance with the provisions of the
Indenture pursuant to and in accordance with the terms of the Indenture.

8.                                       Limitation on Asset Sales.  Under certain circumstances set forth in Section 4.15 of the Indenture, the
Company is required to apply the net proceeds from Asset Sales to offer to repurchase the Notes at a price equal to 100% of the principal
amount thereof plus accrued and unpaid interest thereon, if any, to the date of repurchase.

9.                                       Denominations; Transfer; Exchange.  The Dollar Notes are in fully registered form only, without coupons, in
denominations of $1,000 and integral multiples of $1,000.  A Holder shall register the transfer or exchange of Notes in accordance with
the Indenture.  The Registrar may require a Holder, among other things, to furnish appropriate endorsements and transfer documents and
to pay certain transfer taxes or similar governmental charges payable in connection therewith as permitted by the Indenture.  The
Registrar need not register the transfer or exchange of any Notes during a period beginning 15 days before the mailing of a redemption
notice for any Notes or portions thereof selected for redemption.



10.                                 Persons Deemed Owners.  The registered Holder of a Note shall be treated as the owner of it for all purposes.

11.                                 Unclaimed Money.  If money for the payment of principal or interest remains unclaimed for one year, the
Trustee and the Paying Agent will pay the money back to the Company.  After that, all liability of the Trustee and such Paying Agent with
respect to such money shall cease.

12.                                 Discharge Prior to Redemption or Maturity.  If the Company at any time deposits with the Trustee U.S. Legal
Tender or non-callable U.S. Government Obligations sufficient to pay the principal of, premium and interest on the Dollar Notes to
redemption or maturity and complies with the other provisions of this Indenture relating thereto, the Company will be discharged from
certain provisions of the Indenture and the Dollar Notes (including certain covenants, but excluding its obligation to pay the principal of,
premium and interest on the Dollar Notes).

13.                                 Amendment; Supplement; Waiver.  The Indenture or the Notes may be amended or supplemented as provided
in the Indenture.

14.                                 Restrictive Covenants.  The Indenture imposes certain limitations on the ability of the Company and its
Subsidiaries to, among other things, incur additional Indebtedness, pay dividends or make certain other restricted payments, enter into
transactions with Affiliates, create dividend or other payment restrictions affecting Restricted Subsidiaries and merge or consolidate with
any other Person, sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its assets or adopt a plan of
liquidation.  Such limitations are subject to a number of important qualifications and exceptions.  The Company must annually report to
the Trustee on compliance with such limitations.
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15.                                 Successors.  When a successor assumes, in accordance with this- Indenture, all the obligations of its
predecessor under the Notes and the Indenture, the predecessor will be released from those obligations.

16.                                 Defaults and Remedies.  If an Event of Default occurs and is continuing, the Trustee or the Holders of at least
25% in principal amount of the then outstanding Notes (including any Additional Notes) may declare all the Notes to be due and payable
in the manner, at the time and with the effect provided in the Indenture.  Holders of Notes may not enforce the Indenture or the Notes
except as provided in the Indenture.  The Trustee is not obligated to enforce the Indenture or the Notes unless it has been offered
indemnity or security reasonably satisfactory to it.  The Indenture permits, subject to certain limitations therein provided, Holders of a
majority in aggregate principal amount of the Notes (including any Additional Notes) then outstanding to direct the Trustee in its exercise
of any trust or power.  The Trustee may withhold from Holders of Notes notice of any continuing Default or Event of Default (except a
Default in payment of principal or interest) if it determines in good faith that withholding notice is in their interest.

17.                                 Trustee Dealings with Company.  The Trustee under the Indenture, in its individual or any other capacity,
may become the owner or pledgee of Notes and may otherwise deal with the Company, its Restricted and Unrestricted Subsidiaries or
their respective Affiliates as if it were not the Trustee.

18.                                 No Recourse Against Others.  No past, present or future stockholder, director, officer, employee or
incorporator, as such, of the Company shall have any liability for any obligation of the Company under the Notes or the Indenture or for
any claim based on, in respect of or by reason of, such obligations or their creation.  Each Holder of a Note by accepting a Note waives
and releases all such liability.  The waiver and release are part of the consideration for the issuance of the Notes.

19.                                 Authentication.  This Note shall not be valid until the Trustee or authenticating agent manually signs the
certificate of authentication on this Note.

20.                                 Governing Law.  This Note shall be governed by, and construed in- accordance with, the laws of the State of
New York.

21.                                 Abbreviations and Defined Terms.  Customary abbreviations may be- used in the name of a Holder of a Note
or an assignee, such as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

22.                                 CUSIP/ISIN Numbers.  The Company may cause CUSIP and/or ISIN numbers to be printed on the Notes as a
convenience to the Holders of the Notes.  No representation is made as to the accuracy of such numbers as printed on the Notes and
reliance may be placed only on the other identification numbers printed hereon.
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23.                                 Indenture.  Each Holder, by accepting a Note, agrees to be bound by all of the terms and provisions of the
Indenture, as the same may be amended from time to time.  Capitalized terms used herein and not defined herein have the meanings
ascribed thereto in the Indenture.

24.                                 Guarantees.  This Note will be entitled to the benefits of certain senior subordinated Guarantees made for the
benefit of the Holders.  Reference is hereby made to the Indenture for a statement of the respective rights, limitations of rights, duties and



obligations thereunder of the Guarantors, the Trustee and the Holders.

The Company will furnish to any Holder of a Note upon written request and without charge a copy of the Indenture. 
Requests may be made to:  HUNTSMAN INTERNATIONAL LLC, 500 Huntsman Way, Salt Lake City, Utah 84108, Attention: Office
of General Counsel.
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[FORM OF ASSIGNMENT]

I or we assign to

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER

(please print or type name and address)

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer the Note on the books of the Company with full power of substitution in the premises.

Dated:
NOTICE: The signature on this assignment must correspond with the
name as it appears upon the face of the within Note in every
particular without alteration or enlargement or any change
whatsoever and be guaranteed by the endorser’s bank or broker.

  
Signature Guarantee:
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of the
Indenture, check the appropriate box:

Section 4.14 [          ] Section 4.15 [          ]

If you want to elect to have only part of this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of
the Indenture, state the amount:  $                       

Date: Your Signature:
(Sign exactly as your name appears on the
other side of this Note)

  
  
Signature Guarantee:

Participant in a recognized Signature Guarantee Medallion
Program (or other signature guarantor program reasonably
acceptable to the Trustee)
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EXHIBIT A-4

[FORM OF UNRESTRICTED EURO NOTE]

HUNTSMAN INTERNATIONAL LLC

6 7/8% Senior Subordinated Note due 2013



No.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                              EU[    ]
ISIN

HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”), for value received,
promises to pay to                       or registered assigns, the principal sum of                      , on November 15, 2003.

Interest Payment Dates:  November 15 and May 15

Record Dates:  November 1 and May 1

Reference is made to the further provisions of this Note contained herein, which will for all purposes have the same
effect as if set forth at this place.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly
authorized officer.

Dated: HUNTSMAN INTERNATIONAL LLC
  
  

By:
Name:
Title:

 

Certificate of Authentication

This is one of the 6 7/8% Senior Subordinated Notes due 2013 referred to in the within-mentioned Indenture.

Dated: Citibank, N.A., as authentication agent
  
  

By:
Authorized Signature
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(REVERSE OF EURO NOTE)

6 7/8% Senior Subordinated Note due 2013

1.                                       Interest.  HUNTSMAN INTERNATIONAL LLC, a Delaware limited liability company (the “Company”),
promises to pay interest on the principal amount of this Euro Note at the rate per annum shown above.  Interest on the Euro Notes will
accrue from the most recent date on which interest has been paid or, if no interest has been paid, from November 13, 2006.  The Company
will pay interest semi-annually in arrears on each November 15 and May 15 (each, an “Interest Payment Date”) and at stated maturity,
commencing on May 15, 2007.  Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

The Company shall pay interest on overdue principal and on overdue installments of interest from time to time on
demand at the rate borne by the Euro Notes (without regard to any applicable grace periods) to the extent lawful.

2.                                       Method of Payment.  The Company shall pay interest on the Euro Notes (except defaulted interest) to the
Persons who are the registered Holders at the close of business on the Record Date immediately preceding the Interest Payment Date
even if the Euro Notes are cancelled on registration of transfer or registration of exchange after such Record Date.  Holders must
surrender Euro Notes to a Paying Agent to collect principal payments.  The Company shall pay principal, premium and interest on the
Euro Notes in euros.  However, the Company may pay principal, premium and interest by its check payable in euros.  The Company may
deliver any such interest payment to the Euro Paying Agent or to a Holder at the Holder’s registered address.

3.                                       Paying Agent and Registrar.  Initially Citibank, N.A. will act as Paying Agent for the Euro Notes and
Citigroup Global Markets Deutschland AG & Co KGaA will act as Registrar for the Euro Notes.  The Company may change any Paying
Agent, Registrar or co-Registrar without notice to the Holders.  The Company or any of its Subsidiaries may, subject to certain
exceptions, act as Registrar or co-Registrar.

4.                                       Indenture.  The Company issued the Euro Notes under an Indenture, dated as of November 13, 2006 (the
“Indenture”), among the Company, each of the Guarantors named therein and the Trustee.  This Euro Note is one of a duly authorized
issue of Euro Notes of the Company designated as its euro denominated 6 7/8% Senior Subordinated Notes due 2013 (the “Euro Notes”)
which may be issued under the Indenture.  The Company shall be entitled to issue Additional Notes pursuant to Section 2.18 of the
Indenture.  The Euro Notes and the Company’s dollar denominated 7 7/8% Senior Subordinated Notes due 2014 (the “Dollar Notes” and,



together with the Euro Notes, the “Notes”) and any Additional Notes and any Exchange Notes issued in accordance with the Indenture are
treated as a single class of securities under the Indenture unless otherwise specified in the Indenture.  Capitalized terms used herein shall
have the meanings assigned to them in the Indenture unless otherwise defined herein.  The terms of the Notes include those stated in the
Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C.  §§ 77aaa-77bbbb) (the “TIA”),
as in effect on the date of the Indenture.  Notwithstanding anything to the contrary herein, the Notes are subject to
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all such terms, and Holders of Notes are referred to the Indenture and the TIA for a statement of them.  The Notes are senior subordinated
unsecured obligations of the Company.

5.                                       Optional Redemption.  (a) The Euro Notes will be redeemable, at the Company’s option, in whole at any time
or in part from time to time, on and after November 15, 2009, upon not less than 30 nor more than 60 days’ notice, at the following
redemption prices (expressed as percentages of the principal amount thereof) if redeemed during the twelve-month period commencing
on November 15 of the year set forth below, plus, in each case, accrued and unpaid interest thereon, if any, to the date of redemption:

Year  Percentage  

2009 105.156%
2010 103.438%
2011 101.719%
2012 and thereafter 100.000%

 

(b)                                 At any time, or from time to time, prior to January 1, 2008, the Company may, at its option, use the net cash
proceeds of one or more Equity Offerings (as defined below) to redeem up to 40% of the aggregate principal amount of Euro Notes
originally issued (including the original principal amount of any Additional Euro Notes) at a redemption price equal to 106.875% of the
principal amount thereof plus accrued and unpaid interest thereon, if any, to the date of redemption; provided, however, that at least 60%
of the aggregate principal amount of the Notes originally issued remain (including the principal amount of any Additional Notes)
outstanding immediately after any such redemption.  In order to effect the foregoing redemption with the proceeds of any Equity Offering,
the Company shall make such redemption not more than 120 days after the consummation of any such Equity Offering.

(c)                                  At any time prior to November 15, 2009, the Euro Notes may be redeemed, in whole or in part, at the option
of the Company, upon not less than 30 nor more than 60 days’ notice, at a redemption price (the “Make-Whole Price”) equal to the
greater of (i) 100.000% of the principal amount thereof or (ii) as determined by an Independent Investment Banker, the present value of
(A) 105.156% of the Euro Notes being redeemed as of November 15, 2009 plus (B) all required interest payments due on such Euro
Notes through November 15, 2009 (excluding accrued interest), discounted to the Redemption Date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Bund Rate plus in each case accrued interest to the Redemption Date.

6.                                       Notice of Redemption.  Notice of redemption will be delivered at least 30 days but not more than 60 days
before the Redemption Date to each Holder whose Euro Notes are to be redeemed at such Holder’s registered address, except as provided
in the Indenture.  Euro Notes in denominations larger than €50,000 may be redeemed in part; provided, that no Euro Notes of less than
€50,000 may be outstanding thereafter.

7.                                       Change of Control Offer.  In the event of a Change of Control, upon the satisfaction of the conditions set forth
in the Indenture, the Company shall be required to offer to
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repurchase all of the then outstanding Notes pursuant to a Change of Control Offer at a purchase price equal to 101% of the principal
amount thereof plus accrued and unpaid interest, if any, to the date of purchase.  Holders of Notes that are the subject of such an offer to
repurchase shall receive an offer to repurchase and may elect to have such Notes repurchased in accordance with the provisions of the
Indenture pursuant to and in accordance with the terms of the Indenture.

8.                                       Limitation on Asset Sales.  Under certain circumstances set forth in Section 4.15 of the Indenture, the
Company is required to apply the net proceeds from Asset Sales to offer to repurchase the Notes at a price equal to 100% of the principal
amount thereof plus accrued and unpaid interest thereon, if any, to the date of repurchase.

9.                                       Denominations; Transfer; Exchange.  The Euro Notes are in fully registered form only, without coupons, in
denominations of €50,000 and integral multiples of €1,000 in excess thereof.  A Holder shall register the transfer or exchange of Notes in
accordance with the Indenture.  The Registrar may require a Holder, among other things, to furnish appropriate endorsements and transfer
documents and to pay certain transfer taxes or similar governmental charges payable in connection therewith as permitted by the
Indenture.  The Registrar need not register the transfer or exchange of any Notes during a period beginning 15 days before the mailing of
a redemption notice for any Notes or portions thereof selected for redemption.

10.                                 Persons Deemed Owners.  The registered Holder of a Note shall be treated as the owner of it for all purposes.

11.                                 Unclaimed Money.  If money for the payment of principal or interest remains unclaimed for one year, the
Trustee and the Paying Agent will pay the money back to the Company.  After that, all liability of the Trustee and such Paying Agent with



respect to such money shall cease.

12.                                 Discharge Prior to Redemption or Maturity.  If the Company at any time deposits with the Trustee euros or
non-callable Euro Obligations sufficient to pay the principal of, premium and interest on the Euro Notes to redemption or maturity and
complies with the other provisions of this Indenture relating thereto, the Company will be discharged from certain provisions of the
Indenture and the Euro Notes (including certain covenants, but excluding its obligation to pay the principal of, premium and interest on
the Euro Notes).

13.                                 Amendment; Supplement; Waiver.  The Indenture or the Notes may be amended or supplemented as provided
in the Indenture.

14.                                 Restrictive Covenants.  The Indenture imposes certain limitations on the ability of the Company and its
Subsidiaries to, among other things, incur additional Indebtedness, pay dividends or make certain other restricted payments, enter into
transactions with Affiliates, create dividend or other payment restrictions affecting Restricted Subsidiaries and merge or consolidate with
any other Person, sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its assets or adopt a plan of
liquidation.  Such limitations are subject to a number of important qualifications and exceptions.  The Company must annually report to
the Trustee on compliance with such limitations.
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15.                                 Successors.  When a successor assumes, in accordance with this- Indenture, all the obligations of its
predecessor under the Notes and the Indenture, the predecessor will be released from those obligations.

16.                                 Defaults and Remedies.  If an Event of Default occurs and is continuing, the Trustee or the Holders of at least
25% in principal amount of the then outstanding Notes (including any Additional Notes) may declare all the Notes to be due and payable
in the manner, at the time and with the effect provided in the Indenture.  Holders of Notes may not enforce the Indenture or the Notes
except as provided in the Indenture.  The Trustee is not obligated to enforce the Indenture or the Notes unless it has been offered
indemnity or security reasonably satisfactory to it.  The Indenture permits, subject to certain limitations therein provided, Holders of a
majority in aggregate principal amount of the Notes (including any Additional Notes) then outstanding to direct the Trustee in its exercise
of any trust or power.  The Trustee may withhold from Holders of Notes notice of any continuing Default or Event of Default (except a
Default in payment of principal or interest) if it determines in good faith that withholding notice is in their interest.

17.                                 Trustee Dealings with Company.  The Trustee under the Indenture, in its individual or any other capacity,
may become the owner or pledgee of Notes and may otherwise deal with the Company, its Restricted and Unrestricted Subsidiaries or
their respective Affiliates as if it were not the Trustee.

18.                                 No Recourse Against Others.  No past, present or future stockholder, director, officer, employee or
incorporator, as such, of the Company shall have any liability for any obligation of the Company under the Notes or the Indenture or for
any claim based on, in respect of or by reason of, such obligations or their creation.  Each Holder of a Note by accepting a Note waives
and releases all such liability.  The waiver and release are part of the consideration for the issuance of the Notes.

19.                                 Authentication.  This Note shall not be valid until the Trustee or authenticating agent manually signs the
certificate of authentication on this Note.

20.                                 Governing Law.  This Note shall be governed by, and construed in- accordance with, the laws of the State of
New York.

21.                                 Abbreviations and Defined Terms.  Customary abbreviations may be- used in the name of a Holder of a Note
or an assignee, such as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

22.                                 CUSIP/ISIN Numbers.  The Company may cause CUSIP and/or ISIN numbers to be printed on the Notes as a
convenience to the Holders of the Notes.  No representation is made as to the accuracy of such numbers as printed on the Notes and
reliance may be placed only on the other identification numbers printed hereon.
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23.                                 Indenture.  Each Holder, by accepting a Note, agrees to be bound by all of the terms and provisions of the
Indenture, as the same may be amended from time to time.  Capitalized terms used herein and not defined herein have the meanings
ascribed thereto in the Indenture.

24.                                 Guarantees.  This Note will be entitled to the benefits of certain senior subordinated Guarantees made for the
benefit of the Holders.  Reference is hereby made to the Indenture for a statement of the respective rights, limitations of rights, duties and
obligations thereunder of the Guarantors, the Trustee and the Holders.

The Company will furnish to any Holder of a Note upon written request and without charge a copy of the Indenture. 
Requests may be made to:  HUNTSMAN INTERNATIONAL LLC, 500 Huntsman Way, Salt Lake City, Utah 84108, Attention: Office



of General Counsel.
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[FORM OF ASSIGNMENT]

I or we assign to

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER

(please print or type name and address)

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer the Note on the books of the Company with full power of substitution in the premises.

Dated:
NOTICE: The signature on this assignment must correspond with the
name as it appears upon the face of the within Note in every
particular without alteration or enlargement or any change
whatsoever and be guaranteed by the endorser’s bank or broker.

  
Signature Guarantee:
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of the
Indenture, check the appropriate box:

Section 4.14 [          ] Section 4.15 [          ]

If you want to elect to have only part of this Note purchased by the Company pursuant to Section 4.14 or Section 4.15 of
the Indenture, state the amount:  $                     

Date: Your Signature:
(Sign exactly as your name appears on the
other side of this Note)

  
  
Signature Guarantee:

Participant in a recognized Signature Guarantee Medallion
Program (or other signature guarantor program reasonably
acceptable to the Trustee)
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EXHIBIT B

FORM OF LEGEND FOR GLOBAL SECURITY

Any Global Security authenticated and delivered hereunder shall bear a legend (which would be in addition to any other
legends required in the case of a Restricted Security) in substantially the following form:

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEE OF A DEPOSITORY OR A
SUCCESSOR DEPOSITORY.  THIS NOTE IS NOT EXCHANGEABLE FOR NOTES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITORY OR ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE



AS A WHOLE BY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE
DEPOSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE REGISTERED
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY, TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF THE DEPOSITORY OR A NOMINEE OF THE
DEPOSITORY OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AND ANY PAYMENT IS MADE TO ITS NOMINEE OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, A NOMINEE OF THE DEPOSITORY, HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN
PART, TO NOMINEES OF THE DEPOSITORY OR ITS NOMINEE OR TO A SUCCESSOR THEREOF OR SUCH
SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE.
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EXHIBIT C-1

FORM OF TRANSFER CERTIFICATE
RESTRICTED GLOBAL SECURITY TO
REGULATION S GLOBAL SECURITY

(Transfers pursuant to Sections 2.16(a)(ii) of the Indenture)

Wells Fargo Bank, National Association
Sixth Street and Marquette Avenue
MAC N9303-120
Minneapolis, Minnesota 55479
Attention: Corporate Trust Services

Citibank, N.A.
5 Carmelite Street
London EC4Y 0PA
Attention: Bond Agency

Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah 84108
Attention:  Secretary

Attention: Corporate Trust Services

Re:                                Huntsman International LLC 7 7/8% Dollar-Denominated Senior
Subordinated Notes due 2014 [6 7/8% Euro-Denominated Senior
Subordinated Notes due 2013] (the “Securities”)

Reference is hereby made to the Indenture, dated as of November 13, 2006 between the Company and Wells Fargo
Bank, National Association, as trustee, (the “Indenture”).  Terms used but not defined herein and defined in Regulation S under the U.S.
Securities Act of 1933 (the “Securities Act”) or in the Indenture shall have the meanings given to them in Regulation S or the Indenture,
as the case may be.

This certificate relates to U.S.$[EU]           principal amount of Securities, which are evidenced by the following
certificate(s) (the “Specified Securities”):

[CUSIP][CINS][ISIN] No(s). 

CERTIFICATE No(s). 

The person in whose name this certificate is executed below (the “Undersigned”) hereby certifies that either (i) it is the sole beneficial
owner of the Specified Securities or (ii) it is acting on behalf of all the beneficial owners of the Specified Securities and is duly authorized
by them to do so.  Such beneficial owner or owners are referred to herein collectively as the “Owner”.  If the Specified
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Securities are represented by a Global Security, they are held through the appropriate Depositary or an Agent Member in the name of the
Undersigned, as or on behalf of the Owner.

The Owner has requested that the Specified Securities be transferred to a person (the “Transferee”) who will take
delivery in the form of an interest in the Regulation S Global Security.  In connection with such transfer, the Owner hereby certifies that
such transfer is being effected in accordance with Rule 904 under the Securities Act and with all applicable securities laws of the states of
the United States and other jurisdictions.  Accordingly, the Owner hereby further certifies as follows:

1.  the Owner is not a distributor of the Specified Securities, an Affiliate of the Company or any such distributor or a
person acting on behalf of any of the foregoing;

2.  the offer of the Specified Securities was not made to a person in the United States;

3.  either:

(a)  at the time the buy order was originated, the Transferee was outside the United States or the Owner and
any person acting on its behalf reasonably believed that the Transferee was outside the United States; or

(b)  the transaction is being executed in, on or through the facilities of the Eurobond market, as regulated by
the Association of International Bond Dealers, or another designated offshore securities market and neither the Owner nor any person
acting on its behalf knows that the transactions have been prearranged with a buyer in the United States;

4.  no directed selling efforts have been made in the United States by or on behalf of the Owner or any Affiliate thereof;

5.  if the Owner is a dealer in securities or has received a selling concession, fee or other remuneration in respect of the
Specified Securities, and the transfer is to occur during the Restricted Period, then the requirements of Rule 904(c)(1) have been satisfied;

6.  the transaction is not part of a plan or scheme to evade the registration requirements of the Securities Act; and

7.  upon completion of the transaction, the beneficial interest being transferred will be held through an Agent Member
acting for and on behalf of Euroclear or Clearstream.
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This certificate and the statements contained herein are made for your benefit and the benefit of the Company and the
Initial Purchasers under the Purchase Agreement.

Dated:
   

(Print the name of the Undersigned, as such term is
defined in the second paragraph of this certificate.)

  
  

By:
Name:
Title:

  
(If the Undersigned is a corporation, partnership or
fiduciary, the title of the person signing on behalf of
the Undersigned must be stated.)
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EXHIBIT C-2

FORM OF TRANSFER CERTIFICATE
RESTRICTED GLOBAL SECURITY TO UNRESTRICTED

GLOBAL SECURITY

(Transfers Pursuant to Sections 2.16(a)(iii) and 2.16(b)(ii) of the Indenture)

Wells Fargo Bank, National Association
Sixth Street and Marquette Avenue
MAC N9303-120
Minneapolis, Minnesota 55479
Attention: Corporate Trust Services



Citibank, N.A.
5 Carmelite Street
London EC4Y 0PA
Attention: Bond Agency

Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah 84108
Attention:  Secretary

Re:                                Huntsman International LLC 7 7/8% Dollar-Denominated Senior
Subordinated Notes due 2014 [6 7/8% Euro-Denominated Senior
Subordinated Notes due 2013] (the “Securities”)

Reference is hereby made to the Indenture, dated as of November 15, 2006 between the Company, the Guarantors
named therein and Wells Fargo Bank, National Association, as trustee, (the “Indenture”).  Terms used but not defined herein and defined
in Regulation S under the U.S. Securities Act of 1933 (the “Securities Act”) or in the Indenture shall have the meanings given to them in
Regulation S or the Indenture, as the case may be.

This certificate relates to [U.S.$][EU]         principal amount of Securities, which are evidenced by the following
certificate(s) (the “Specified Securities”):

[CUSIP][CINS][ISIN] No(s).

CERTIFICATE No(s).

The person in whose name this certificate is executed below (the “Undersigned”) hereby certifies that either (i) it is the
sole beneficial owner of the Specified Securities or (ii) it is acting on behalf of all the beneficial owners of the Specified Securities and is
duly authorized by them to do so.  Such beneficial owner or owners are referred to herein collectively as the “Owner”.  If the Specified
Securities are represented by a Global Security, they are held through
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the appropriate Depositary or an Agent Member in the name of the Undersigned, as or on behalf of the Owner.

The Owner has requested that the Specified Securities be transferred to a person (the “Transferee”) who will take
delivery in the form of an interest in the Unrestricted Global Security.  In connection with such transfer, the Owner hereby certifies that
such transfer is being effected in accordance with Rule 904 or Rule 144 under the Securities Act and with all applicable securities laws of
the states of the United States and other jurisdictions.  Accordingly, the Owner hereby further certifies as follows:

(1)                                  Rule 904 Transfers.  If the transfer is being effected in accordance with Rule 904:

(A)                               the Owner is not a distributor of the Specified Securities, an Affiliate of the Company or any such
distributor or a person acting on behalf of any of the foregoing;

(B)                                the offer of the Specified Securities was not made to a person in the United States;

(C)                                either:

(i)                                     at the time the buy order was originated, the Transferee was outside the United States or the
Owner and any person acting on its behalf reasonably believed that the Transferee was outside the United States;
or

(ii)                                   the transaction is being executed in, on or through the facilities of the Eurobond market, as
regulated by the Association of International Bond Dealers, or another designated offshore securities market and
neither the Owner nor any person acting on its behalf knows that the transactions has been prearranged with a
buyer in the United States;

(D)                                no directed selling efforts have been made in the United States by or on behalf of the Owner or any
Affiliate thereof;

(E)                                 if the Owner is a dealer in securities or has received a selling concession, fee or other remuneration in
respect of the Specified Securities, and the transfer is to occur during the Restricted Period, then the requirements of Rule
904(c)(1) have been satisfied; and

(F)                                  the transaction is not part of a plan or scheme to evade the registration requirements of the Securities
Act.

(2)                                  Rule 144 Transfers.  If the transfer is being effected pursuant to Rule 144:



(A)                               the transfer is occurring after [date one year after the latest date of issuance of any of the Specified
Securities] and is being effected in accordance
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with the applicable amount, manner of sale and notice requirements of Rule 144; or

(B)                                the transfer is occurring after [date two years after the latest date of issuance of any of the Specified
Securities] and the Owner is not, and during the preceding three months has not been, an Affiliate of the Company.

This certificate and the statements contained herein are made for your benefit and the benefit of the Company and the
Initial Purchasers under the Purchase Agreement.

Dated:
  
   

(Print the name of the Undersigned, as such term is
defined in the second paragraph of this certificate.)

  
  

By:
Name:
Title:

 

(If the Undersigned is a corporation, partnership or fiduciary, the title of the person signing on behalf of the
Undersigned must be stated.)
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EXHIBIT C-3

FORM OF TRANSFER CERTIFICATE —
REGULATION S GLOBAL SECURITY TO

RESTRICTED GLOBAL SECURITY

(Transfers to QIBs Pursuant to Sections 2.16(a)(iv) of the Indenture)

Wells Fargo Bank, National Association
Sixth Street and Marquette Avenue
MAC N9303-120
Minneapolis, Minnesota 55479
Attention: Corporate Trust Services

Citibank, N.A.
5 Carmelite Street
London EC4Y 0PA
Attention: Bond Agency

Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah 84108
Attention:  Secretary

Re:                                Huntsman International LLC 7 7/8% Dollar-Denominated Senior
Subordinated Notes due 2014 [6 7/8% Euro-Denominated Senior
Subordinated Notes due 2013 ] (the “Securities”)

Reference is hereby made to the Indenture, dated as of November 13, 2006 between the Company, the Guarantors
named therein and Wells Fargo Bank, National Association, as trustee, (the “Indenture”).  Terms used but not defined herein and defined
in Regulation S under the U.S. Securities Act of 1933 (the “Securities Act”) or in the Indenture shall have the meanings given to them in
Regulation S or the Indenture, as the case may be.

This certificate relates to U.S.$[EU]             principal amount of Securities, which are evidenced by the following
certificate(s) (the “Specified Securities”):

[CUSIP][CINS][ISIN] No(s). 



CERTIFICATE No(s). 

The person in whose name this certificate is executed below (the “Undersigned”) hereby certifies that either (i) it is the
sole beneficial owner of the Specified Securities or (ii) it is acting on behalf of all the beneficial owners of the Specified Securities and is
duly authorized by them to do so.  Such beneficial owner or owners are referred to herein collectively as the “Owner”.  If the Specified
Securities are represented by a Global Security, they are held through
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the appropriate Depositary or an Agent Member in the name of the Undersigned, as or on behalf of the Owner.

The Owner has requested that the Specified Securities be transferred to a person (the “Transferee”) who will take
delivery in the form of an interest in the Restricted Global Security.  In connection with such transfer, the Owner hereby certifies that
such transfer is being effected in accordance with Rule 144A under the Securities Act and with all applicable securities laws of the states
of the United States and other jurisdictions.  Accordingly, the Owner hereby further certifies as follows:

(1)                                  the Specified Securities are being transferred to a person that the Owner and any person acting on its behalf
reasonably believe is a “qualified institutional buyer” within the meaning of Rule 144A, acquiring for its own account or for the
account of a qualified institutional buyer; and

(2)                                  the Owner and any person acting on its behalf have taken reasonable steps to ensure that the Transferee is aware
that the Owner may be relying on Rule 144A in connection with the transfer.

This certificate and the statements contained herein are made for your benefit and the benefit of the Company and the
Initial Purchasers under the Purchase Agreement.

Dated:
  
   

(Print the name of the Undersigned, as such term is
defined in the second paragraph of this certificate.)

  
  

By:
Name:
Title:

 

(If the Undersigned is a corporation, partnership or fiduciary, the title of the person signing on behalf of the
Undersigned must be stated.)
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EXHIBIT D

FORM OF CERTIFICATE TO BE
DELIVERED IN CONNECTION WITH

TRANSFERS TO INSTITUTIONAL ACCREDITED INVESTORS

(Transfers Pursuant to Section 2.17(a) of the Indenture)

Wells Fargo Bank, National Association
Sixth Street and Marquette Avenue
MAC N9303-120
Minneapolis, Minnesota 55479
Attention: Corporate Trust Services

Citibank, N.A.
5 Carmelite Street
London EC4Y 0PA
Attention: Bond Agency

Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah 84108
Attention:  Secretary

Re:                                Huntsman International LLC 7 7/8% Dollar-Denominated Senior



Subordinated Notes due 2014 [6 7/8% Euro-Denominated Senior
Subordinated Notes due 2013] (the “Securities”)

Ladies and Gentlemen:

Reference is hereby made to the Indenture, dated as of November 13, 2007 between the Company and Wells Fargo
Bank, National Association, as trustee (the “Indenture”).  Terms used but not defined herein have the meanings given to them in the
Indenture.

This certificate relates to [U.S. $] [EU]         principal amount of Securities, which are evidenced by the following
certificate(s):

1.  We understand that the Securities have not been registered under the Securities Act of 1933, as amended (the
“Securities Act”), and may not be sold except as permitted in the following sentence.  We understand and agree, on our own behalf and on
behalf of any accounts for which we are acting as hereinafter stated, (x) that such Securities are being offered only in a transaction not
involving any public offering within two years after the date of the original issuance of the Securities or if within three months after we
cease to be an affiliate (within the meaning of Rule 144 under the Securities Act) of the Company, such Securities may be resold, pledged
or transferred only (i) to the Company, (ii) so long as the Securities are eligible for resale pursuant to Rule 144A under the Securities Act
(“Rule 144A”), to a person whom we reasonably believe is a “qualified institution buyer” (as defined in Rule 144A) (“QIB”) that
purchases
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for its own account or for the account of a QIB to whom notice is given that the resale, pledge or transfer is being made in reliance on
Rule 144A (as indicated by the box checked by the transferor on the Certificate of Transfer on the reverse of the certificate for the
Securities), (iii) in an offshore transaction in accordance with Regulation S under the Securities Act (as indicated by the box checked by
the transferor on the Certificate of Transfer on the reverse of the Note if the Note is not in book-entry form), and, if such transfer is being
effected by certain transferors prior to the expiration of the “40-day distribution compliance period” (within the meaning of Rule 903(b)
(2) of Regulation S under the Securities Act), a certificate that may be obtained from the Trustee is delivered by the transferee, (iv) to an
institution that is an “accredited investor” as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act (as indicated by the box
checked by the transferor on the Certificate of Transfer on the reverse of the certificate for the Securities) which has certified to the
Company and the Trustee for the Securities that it is such an accredited investor and is acquiring the Securities for investment purposes
and not for distribution (provided that no Securities purchased from a foreign purchaser or from any person other than a QIB or an
institutional accredited investor pursuant to this clause (iii) shall be permitted to transfer any Securities so purchased to an institutional
accredited investor pursuant to this clause (iv) prior to the expiration of the “applicable restricted period” (within the meaning of
Regulation S under the Securities Act), (v) pursuant to an exemption from registration under the Securities Act provided by Rule 144 (if
applicable) under the Securities Act, or (vi) pursuant to an effective registration statement under the Securities Act, in each case in
accordance with any applicable securities laws of any state of the United States, and we will notify any purchaser of the Securities from us
of the above resale restriction, if then applicable.  We further understand that in connection with any transfer of the Securities by us that
the Company and the Trustee for the Securities may request, and if so requested we will furnish, such certificates, legal opinions and
other information as they may reasonably require to confirm that any such transfer complies with the foregoing restrictions.

2.  We are able to fend for ourselves in the transactions contemplated by this Offering Circular, we have such
knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of our investment in the
Securities, and we and any accounts for which we are acting are each able to bear the economic risk of our or its investment and can
afford the complete loss of such investment.

3.  We understand that the Company and others will rely upon the truth and accuracy of the foregoing
acknowledgments, representations and agreements and we agree that if any of the acknowledgments, representations and warranties
deemed to have been made by us by our purchase of Securities, for our own account or of one or more accounts as to each of which we
exercise sole investment discretion, are no longer accurate, we shall promptly notify the Company.

4.  We are acquiring the Securities purchased by us for investment purposes and not for distribution of our own account
or for one or more accounts as to each of which we exercise sole investment discretion and we are or such account is an institutional
“accredited investor” (as defined in rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act).
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5.  You are entitled to rely upon this letter and you are irrevocably authorized to produce this letter or a copy hereof to
any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

Very truly yours,
  
   

(Name of Purchaser)
  

  



By:
  
  
Date:
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EXHIBIT E

GUARANTEE

For value received, the undersigned hereby unconditionally guarantees, as principal obligor and not only as a surety, to
the Holder of this Note the payments of principal of, premium, if any, and interest on this Note in the amounts and at the times when due
and interest on the overdue principal, premium, if any, and interest, if any, of this Note, if lawful, and the payment or performance of all
other obligations of the Company under the Indenture (as defined below) or the Notes, to the Holder of this Note and the Trustee, all in
accordance with and subject to the terms and limitations of this Note, Article Eleven of the Indenture and this Guarantee.  This Guarantee
will become effective in accordance with Article Eleven of the Indenture and its terms shall be evidenced therein.  The validity and
enforceability of any Guarantee shall not be affected by the fact that it is not affixed to any particular Note.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Indenture dated as of
November 13, 2006, among HUNTSMAN INTERNATIONAL LLC as issuer (the “Company”), each of the Guarantors named therein
and Wells Fargo Bank, National Association, as trustee (the “Trustee”), as amended or supplemented (the “Indenture”).

The obligations of the undersigned to the Holders of Notes and to the Trustee pursuant to this Guarantee and the
Indenture are expressly set forth in Article Eleven of the Indenture (including, without limitation, the applicable limitations on this
Guarantee as set forth in Section 11.02 of the Indenture and the provisions relating to the release of this Guarantee as set forth in Section
11.04 of the Indenture) and reference is hereby made to the Indenture for the precise terms of the Guarantee and all of the other
provisions of the Indenture to which this Guarantee relates.

THIS GUARANTEE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.  The undersigned Guarantor hereby agrees to submit to the jurisdiction of the courts of the State of New
York in any action or proceeding arising out of or relating to this Guarantee.

This Guarantee is subject to release upon the terms set forth in the Indenture.
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IN WITNESS WHEREOF, each Guarantor has caused its Guarantee to be duly executed.

Date:
  
  

                                                                   ,
as Guarantor

  
  

By:
Name:
Title:
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Exhibit 4.2
 

Execution Copy

HUNTSMAN INTERNATIONAL LLC

$200,000,000 7 7/8% Senior Subordinated Notes due 2014

guaranteed on a senior subordinated basis as to the
payment of principal, premium,

if any, and interest by

AIRSTAR CORPORATION
EUROFUELS LLC

EUROSTAR INDUSTRIES LLC
HUNTSMAN EA HOLDINGS LLC

HUNTSMAN ETHYLENEAMINES LTD.
HUNTSMAN INTERNATIONAL FINANCIAL LLC

HUNTSMAN INTERNATIONAL FUELS, L.P.
HUNTSMAN PROPYLENE OXIDE HOLDINGS LLC

HUNTSMAN PROPYLENE OXIDE LTD.
HUNTSMAN TEXAS HOLDINGS LLC

HUNTSMAN ADVANCED MATERIALS AMERICAS INC.
HUNTSMAN ADVANCED MATERIALS HOLDINGS LLC

HUNTSMAN ADVANCED MATERIALS LLC
HUNTSMAN AUSTRALIA INC.

HUNTSMAN CHEMICAL COMPANY LLC
HUNTSMAN CHEMICAL FINANCE CORPORATION

HUNTSMAN CHEMICAL PURCHASING CORPORATION
HUNTSMAN ENTERPRISES, INC.

HUNTSMAN EXPANDABLE POLYMERS COMPANY, LC
HUNTSMAN FAMILY CORPORATION

HUNTSMAN FUELS, L.P.
HUNTSMAN GROUP HOLDINGS FINANCE CORPORATION

HUNTSMAN GROUP INTELLECTUAL PROPERTY HOLDINGS CORPORATION
HUNTSMAN HEADQUARTERS CORPORATION

HUNTSMAN INTERNATIONAL CHEMICALS CORPORATION
HUNTSMAN INTERNATIONAL SERVICES CORPORATION
HUNTSMAN INTERNATIONAL TRADING CORPORATION

HUNTSMAN MA INVESTMENT CORPORATION
HUNTSMAN MA SERVICES CORPORATION

HUNTSMAN PETROCHEMICAL CANADA HOLDINGS CORPORATION
HUNTSMAN PETROCHEMICAL CORPORATION

HUNTSMAN PETROCHEMICAL FINANCE CORPORATION
HUNTSMAN PETROCHEMICAL PURCHASING CORPORATION

HUNTSMAN POLYMERS CORPORATION
HUNTSMAN POLYMERS HOLDINGS CORPORATION

HUNTSMAN PROCUREMENT CORPORATION
HUNTSMAN PURCHASING, LTD.

JK HOLDINGS CORPORATION
PETROSTAR FUELS LLC

PETROSTAR INDUSTRIES LLC
POLYMER MATERIALS INC.

TIOXIDE AMERICAS INC.
TIOXIDE GROUP

Exchange and Registration Rights Agreement

2

November 13, 2006

Deutsche Bank Securities Inc.
Credit Suisse Securities (USA) LLC
Citigroup Global Markets Inc.



Wachovia Capital Markets, LLC
c/o Deutsche Bank Securities Inc.

60 Wall Street
New York, New York 10005

Ladies and Gentlemen:

Huntsman International LLC, a Utah limited liability company (the “Company”), proposes to issue and sell to the
Purchasers (as defined herein) upon the terms set forth in the Purchase Agreement (as defined herein) $200,000,000 aggregate principal
amount of the Company’s 7 7/8% Senior Subordinated Notes due 2014 (the “Notes”), which are guaranteed on a senior subordinated basis
by each of the guarantors listed on Schedule I hereto.

Pursuant to the Purchase Agreement and in satisfaction of a condition to the obligations of the Purchasers thereunder,
the Company and the Guarantors agree with the Purchasers for the benefit of holders (as defined herein) from time to time of the
Registrable Securities (as defined herein) as follows:

1.                                       Certain Definitions.  For purposes of this Exchange and Registration Rights Agreement, the following terms
shall have the following respective meanings:

“Base Interest” shall mean the interest that would otherwise accrue on the Securities under the terms thereof and the
Indenture, without giving effect to the provisions of this Exchange and Registration Rights Agreement.

“broker-dealer” shall mean any broker or dealer registered with the Commission under the Exchange Act.

“Closing Date” shall mean the date on which the Securities are initially issued.

“Commission” shall mean the United States Securities and Exchange Commission, or any other federal agency at the
time administering the Exchange Act or the Securities Act, whichever is the relevant statute for the particular purpose.

“Effective Time” in the case of (i) an Exchange Registration, shall mean the time and date as of which the Commission
declares the Exchange Registration Statement effective or as of which the Exchange Registration Statement otherwise becomes
effective and (ii) a Shelf Registration, shall mean the time and date as of which the
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Commission declares the Shelf Registration Statement effective or as of which the Shelf Registration Statement otherwise
becomes effective.

“Electing Holder” shall mean any holder of Registrable Securities that has returned a completed and signed Notice and
Questionnaire to the Company in accordance with Section 3(d)(ii) or 3(d)(iii) hereof.

“Exchange Act” shall mean the Securities Exchange Act of 1934, or any successor thereto, as the same shall be amended
from time to time.

“Exchange Offer” shall have the meaning assigned thereto in Section 2(a) hereof.

“Exchange Registration” shall have the meaning assigned thereto in Section 3(c) hereof.

“Exchange Registration Statement” shall have the meaning assigned thereto in Section 2(a) hereof.

“Exchange Securities” shall have the meaning assigned thereto in Section 2(a) hereof.

“Guarantee” shall have the meaning assigned thereto in the Indenture.

“Guarantor” shall have the meaning assigned thereto in the Indenture.

“holder” shall mean each of the Purchasers and other persons who acquire Registrable Securities from time to time
(including any successors or assigns), in each case for so long as such person owns any Registrable Securities.

“Indenture” shall mean the Indenture, dated as of November 13, 2006, between the Company, the Guarantors and Wells
Fargo Bank, National Association, as Trustee, as the same shall be amended from time to time relating to the Securities.

“Notes” shall have the meaning assigned thereto in the introductory paragraphs to this Exchange and Registration Rights
Agreement.

“Notice and Questionnaire” means a Notice of Registration Statement and Selling Securityholder Questionnaire
substantially in the form of Exhibit A hereto.

“person” shall mean a corporation, association, partnership, limited liability company, organization, business, individual,



government or political subdivision thereof or governmental agency.

“Purchase Agreement” shall mean the Purchase Agreement, dated as of October 31, 2006, among the Purchasers, the
Guarantors and the Company relating to the Securities.
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“Purchasers” shall mean the Purchasers named in Schedule I to the Purchase Agreement.

“Registrable Securities” shall mean the Securities; provided, however, that a Security shall cease to be a Registrable
Security when (i) in the circumstances contemplated by Section 2(a) hereof, the Security has been exchanged for an Exchange
Security in an Exchange Offer as contemplated in Section 2(a) hereof (provided that any Exchange Security that, pursuant to the
last two sentences of Section 2(a), is included in a prospectus for use in connection with resales by broker-dealers shall be deemed
to be a Registrable Security with respect to Sections 5, 6 and 9 until resale of such Security has been effected within the 120-day
period referred to in Section 2(a)); (ii) in the circumstances contemplated by Section 2(b) hereof, a Shelf Registration Statement
registering such Security under the Securities Act has been declared or becomes effective and such Security has been sold or
otherwise transferred by the holder thereof pursuant to and in a manner contemplated by such effective Shelf Registration
Statement; (iii) such Security is sold pursuant to Rule 144 under circumstances in which any legend borne by such Security
relating to restrictions on transferability thereof, under the Securities Act or otherwise, is removed by the Company or pursuant to
the Indenture; (iv) such Security is eligible to be sold pursuant to paragraph (k) of Rule 144; or (v) such Security shall cease to be
outstanding.

“Registration Default” shall have the meaning assigned thereto in Section 2(c) hereof.

“Registration Default Period” shall have the meaning assigned thereto in Section 2(c) hereof.

“Registration Expenses” shall have the meaning assigned thereto in Section 4 hereof.

“Resale Period” shall have the meaning assigned thereto in Section 2(a) hereof.

“Restricted Holder” shall mean (i) a holder that is an affiliate of the Company within the meaning of Rule 405, (ii) a
holder who acquires Exchange Securities outside the ordinary course of such holder’s business, (iii) a holder who has
arrangements or understandings with any person to participate in the Exchange Offer for the purpose of distributing Exchange
Securities and (iv) a holder that is a broker-dealer, but only with respect to Exchange Securities received by such broker-dealer
pursuant to an Exchange Offer in exchange for Registrable Securities acquired by the broker-dealer directly from the Company.

“Rule 144,” “Rule 405” and “Rule 415” shall mean, in each case, such rule promulgated under the Securities Act (or any
successor provision), as the same shall be amended from time to time.

“Securities” shall mean the Notes of the Company to be issued and sold to the Purchasers pursuant to the Purchase
Agreement, and securities issued in exchange therefor or in lieu thereof pursuant to the Indenture (other than Exchange Securities).
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Each Security is entitled to the benefit of the Guarantee provided for in the Indenture and, unless the context otherwise requires,
any reference herein to a “Security,” an “Exchange Security” or a “Registrable Security” shall include a reference to the related
Guarantee.

“Securities Act” shall mean the Securities Act of 1933, or any successor thereto, as the same shall be amended from time
to time.

“Shelf Registration” shall have the meaning assigned thereto in Section 2(b) hereof.

“Shelf Registration Statement” shall have the meaning assigned thereto in Section 2(b) hereof.

“Special Interest” shall have the meaning assigned thereto in Section 2(c) hereof.

“Trustee” shall have the meaning assigned thereto in the Indenture.

“Trust Indenture Act” shall mean the Trust Indenture Act of 1939, or any successor thereto, and the rules, regulations and
forms promulgated thereunder, all as the same shall be amended from time to time.

Unless the context otherwise requires, any reference herein to a “Section” or “clause” refers to a Section or clause, as
the case may be, of this Exchange and Registration Rights Agreement, and the words “herein,” “hereof” and “hereunder” and other words
of similar import refer to this Exchange and Registration Rights Agreement as a whole and not to any particular Section or other



subdivision.

2.                                       Registration Under the Securities Act.

(a)                                  Except as set forth in Section 2(b) below, the Company agrees to use its reasonable best efforts to file under
the Securities Act a registration statement relating to offers to exchange (such registration statement, the “Exchange Registration
Statement,” and such offers, collectively, the “Exchange Offer”) any and all of the Registrable Securities for a like aggregate principal
amount of debt securities issued by the Company and guaranteed by the Guarantors, which debt securities and guarantee are substantially
identical to the Securities and the related Guarantees, respectively (and are entitled to the benefits of a trust indenture which is
substantially identical to the Indenture and which has been qualified under the Trust Indenture Act), except that they have been registered
pursuant to an effective registration statement under the Securities Act and do not contain provisions for registration rights or the Special
Interest contemplated in Section 2(c) below (such new debt securities and guarantee hereinafter called “Exchange Securities”).  The
Company agrees to use its reasonable best efforts to cause the Exchange Registration Statement to become effective under the Securities
Act no later than July 13, 2008.  The Exchange Offer will be registered under the Securities Act on the appropriate form and will comply
with all applicable tender offer rules and regulations under the Exchange Act.  The Company further agrees to use its reasonable best
efforts to commence and complete the Exchange Offer within 45 days after the date the Exchange Registration Statement is declared
effective by the Commission, hold the Exchange Offer open for at least 20 days (or longer if required by applicable law) and exchange
Exchange Securities for all Registrable

6

Securities that have been properly tendered and not withdrawn on or prior to the expiration of the Exchange Offer.  The Exchange Offer
will be deemed to have been “completed” only if the debt securities and related guarantee received by holders other than Restricted
Holders in the Exchange Offer for Registrable Securities are, upon receipt, transferable by each such holder without restriction under the
Securities Act and without material restrictions under the blue sky or securities laws of a substantial majority of the States of the United
States of America, it being understood that broker-dealers receiving Exchange Notes will be subject to certain prospectus delivery
requirements with respect to resale of the Exchange Notes.  The Exchange Offer shall be deemed to have been completed upon the earlier
to occur of (i) the Company having exchanged the Exchange Securities for all outstanding Registrable Securities pursuant to the Exchange
Offer and (ii) the Company having exchanged, pursuant to the Exchange Offer, Exchange Securities for all Registrable Securities that
have been properly tendered and not withdrawn before the expiration of the Exchange Offer, which shall be on a date that is at least 20
days following the commencement of the Exchange Offer.  The Company agrees (x) to include in the Exchange Registration Statement a
prospectus for use in any resales by any holder of Exchange Securities that is a broker-dealer and (y) to keep such Exchange Registration
Statement effective for a period (the “Resale Period”) beginning when Exchange Securities are first issued in the Exchange Offer and
ending upon the earlier of the expiration of the 120th day after the Exchange Offer has been completed or such time as such broker-
dealers no longer own any Registrable Securities.  With respect to such Exchange Registration Statement, such holders shall have the
benefit of the rights of indemnification and contribution set forth in Sections 6(a), (c), (d) and (e) hereof.

Each holder that participates in the Exchange Offer will be required, as a condition to its participation in the Exchange
Offer, to represent to the Company in writing (which may be contained in the applicable letter of transmittal) (i) that any Exchange
Securities to be received by it will be acquired in the ordinary course of its business, (ii) that at the time of the commencement of the
Exchange Offer, such holder has no arrangement or understanding with any Person to participate in the distribution (within the meaning
of the Securities Act) of the Exchange Securities in violation of the Securities Act, (iii) that such holder is not an “affiliate” of the
Company as such term is defined in Rule 405 promulgated under the Securities Act, (iv) if such holder is a broker-dealer, that it is not
engaged in, and does not intend to engage in, the distribution of Exchange Notes; and (v) if such holder is a broker-dealer that will receive
Exchange Securities for its own account in exchange for Securities that were acquired as a result of market-making or other trading
activities (an “Exchanging Dealer”), that it will deliver a prospectus in connection with the resale of such Exchange Securities.  A broker-
dealer that is not able to make the representation in clause (v) above will not be permitted to participate in the Exchange Offer.

(b)                                 If on or prior to the time the Exchange Offer is completed, any law or the existing Commission interpretations
are changed such that (i) the debt securities or the related guarantee received by holders other than Restricted Holders in the Exchange
Offer for Registrable Securities are not or would not be, upon receipt, transferable by each such holder without restriction under the
Securities Act, (ii) for any other reason the Exchange Offer has not been completed within 45 days after July 13, 2008 or (iii) the
Exchange Offer is not available to any holder of the Securities by reason of U.S. law or Commission policy (other than due solely to the
status of such holder as an affiliate of the Company within the meaning of the Securities
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Act or as an Exchanging Dealer), the Company shall, in lieu of (or, in the case of clause (iii), in addition to) conducting the Exchange
Offer contemplated by Section 2(a), file under the Securities Act as soon as practicable, but no later than the later of 75 days after the time
such obligation to file arises, a “shelf” registration statement providing for the registration of, and the sale on a continuous or delayed
basis by the holders of, all of the Registrable Securities, pursuant to Rule 415 or any similar rule that may be adopted by the Commission
(such filing, the “Shelf Registration” and such registration statement, the “Shelf Registration Statement”).  The Company agrees to use its
reasonable best efforts (x) to cause the Shelf Registration Statement to become or be declared effective and to keep such Shelf
Registration Statement continuously effective for a period ending on the earlier of the second anniversary of the Effective Time or such
time as there are no longer any Registrable Securities outstanding; provided, however, that (I) no holder shall be entitled to be named as a



selling securityholder in the Shelf Registration Statement or to use the prospectus forming a part thereof for resales of Registrable
Securities unless such holder is an Electing Holder and (II) the Company shall be permitted to take any action that would suspend the
effectiveness of a Shelf Registration Statement or result in holders covered by a Shelf Registration Statement not being able to offer and
sell such Securities if (i) such action is required by law or (ii) such action is taken by the Company in good faith and for valid business
reasons involving a material undisclosed event, and (y) after the Effective Time of the Shelf Registration Statement, within 30 days
following the request of any holder of Registrable Securities that is not then an Electing Holder, to take any action reasonably necessary to
enable such holder to use the prospectus forming a part thereof for resales of Registrable Securities, including, without limitation, any
action necessary to identify such holder as a selling securityholder in the Shelf Registration Statement; provided, however, that nothing in
this clause (y) shall relieve any such holder of the obligation to return a completed and signed Notice and Questionnaire to the Company
in accordance with Section 3(d)(iii) hereof.  The Company further agrees to supplement or make amendments to the Shelf Registration
Statement, as and when required by the rules, regulations or instructions applicable to the registration form used by the Company for such
Shelf Registration Statement or by the Securities Act or rules and regulations thereunder for shelf registration, and the Company agrees to
furnish to each Electing Holder copies of any such supplement or amendment prior to its being used or promptly following its filing with
the Commission.

(c)                                  In the event that (i) the Exchange Registration Statement or Shelf Registration Statement has not become
effective or been declared effective by the Commission on or before the date on which such registration statement is required to become
or be declared effective pursuant to Section 2(a) or 2(b), respectively, or (ii) the Exchange Offer has not been completed within 45
business days after the initial effective date of the Exchange Registration Statement relating to the Exchange Offer (if the Exchange Offer
is then required to be made) or (iii) any Exchange Registration Statement or Shelf Registration Statement required by Section 2(a) or 2(b)
hereof is filed and declared effective but shall thereafter either be withdrawn by the Company or shall become subject to an effective stop
order issued pursuant to Section 8(d) of the Securities Act suspending the effectiveness of such registration statement (except as
specifically permitted herein) without being succeeded immediately by an additional registration statement filed and declared effective
(each such event referred to in clauses (i) through (iv), a “Registration Default” and each period during which a Registration Default has
occurred and is continuing, a “Registration Default Period”), then, as liquidated damages for such Registration Default, subject to the
provisions of Section 9(b), special interest (“Special Interest”), in addition
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to the Base Interest, shall accrue at a per annum rate of 0.125% for the first 90 days of the Registration Default Period, at a per annum rate
of 0.25% for the second 90 days of the Registration Default Period, at a per annum rate of 0.375% for the third 90 days of the
Registration Default Period and at a per annum rate of 0.5% thereafter for the remaining portion of the Registration Default Period;
provided, however, that Special Interest shall not accrue if the failure of the Company to comply with its obligations hereunder is a result
of the failure of any of the holders, underwriters, Purchasers or placement or sales agents to fulfill their respective obligations hereunder;
and provided, further, Special Interest shall only accrue until, but excluding, the earlier of (1) the date on which such Registration Default
has been cured or (2) the date on which the Securities accruing such Special Interest cease to be Registrable Securities.  Special Interest
accrued for any period shall be payable at the relevant interest payment date for such period under the terms of the applicable series of
Securities.

(d)                                 Notwithstanding the foregoing: (1) the amount of Special Interest that accrues will not increase because more
than one Registration Default has occurred and is pending; (2) a holder of Registrable Securities or Exchange Securities who is not
entitled to the benefits of the Shelf Registration Statement (including, but not limited to any such holder who has not returned a completed
and signed Notice and Questionnaire to the Company in accordance with Section 3(d)(iii) hereof) will not be entitled to Special Interest
with respect to a Registration Default that pertains to the Shelf Registration Statement; and (3) a holder of Registrable Securities
constituting an unsold allotment from the original sale of the notes or who otherwise is not entitled to participate in the Exchange Offer
will not be entitled to the accrual of Special Interest by reason of a Registration Default that pertains to the Exchange Offer.

(e)                                  The Company shall take, and shall cause the Guarantors to take, all actions necessary or advisable to be taken
by it to ensure that the transactions contemplated herein are effected as so contemplated, including all actions necessary or desirable to
register the Guarantees under the registration statement contemplated in Section 2(a) or 2(b) hereof, as applicable.

(f)                                    Any reference herein to a registration statement as of any time shall be deemed to include any document
incorporated, or deemed to be incorporated, therein by reference as of such time and any reference herein to any post-effective amendment
to a registration statement as of any time shall be deemed to include any document incorporated, or deemed to be incorporated, therein by
reference as of such time.

3.                                       Registration Procedures.

If the Company files a registration statement pursuant to Section 2(a) or Section 2(b), the following provisions shall
apply:

(a)                                  At or before the Effective Time of the Exchange Offer or the Shelf Registration, as the case may be, the
Company shall qualify the Indenture under the Trust Indenture Act.
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(b)                                 In the event that such qualification would require the appointment of a new trustee under the Indenture, the
Company shall appoint a new trustee thereunder pursuant to the applicable provisions of the Indenture.

(c)                                  In connection with the Company’s obligations with respect to the registration of Exchange Securities as
contemplated by Section 2(a) (the “Exchange Registration”), if applicable, the Company shall, as soon as reasonably practicable
(or as otherwise specified):

(i)   use its reasonable best efforts to prepare and file with the Commission an Exchange Registration
Statement on any form which may be utilized by the Company and which shall permit the Exchange Offer and resales of
Exchange Securities by broker-dealers during the Resale Period to be effected as contemplated by Section 2(a), and use its
best reasonable efforts to cause such Exchange Registration Statement to become effective no later than July 13, 2008;

(ii)   after the Effective Time of the Exchange Registration Statement, except as permitted hereunder, prepare
and file with the Commission such amendments and supplements to such Exchange Registration Statement and the
prospectus included therein as may be necessary to effect and maintain the effectiveness of such Exchange Registration
Statement for the periods and purposes contemplated in Section 2(a) hereof and as may be required by the applicable
rules and regulations of the Commission and the instructions applicable to the form of such Exchange Registration
Statement, and promptly provide each broker-dealer holding Exchange Securities with such number of copies of the
prospectus included therein (as then amended or supplemented), in conformity in all material respects with the
requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission
thereunder, as such broker-dealer may reasonably request prior to the expiration of the Resale Period, for use in
connection with resales of Exchange Securities;

(iii)   after the Effective Time of the Exchange Registration Statement and during the Resale Period promptly
notify each broker-dealer that has requested copies of the prospectus included in such registration statement, and confirm
such advice in writing, (A) with respect to such Exchange Registration Statement or any post-effective amendment, when
the same has become effective, (B) of the issuance by the Commission of any stop order suspending the effectiveness of
such Exchange Registration Statement or the initiation or threatening of any proceedings for that purpose, (C) of the
receipt by the Company of any notification with respect to the suspension of the qualification of the Exchange Securities
for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose, or (D) at any time during
the Resale Period when a prospectus is required to be delivered under the Securities Act, that such Exchange Registration
Statement, prospectus, prospectus amendment or supplement or post-effective amendment does not conform in all
material respects to the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and
regulations of the Commission thereunder or contains an untrue
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statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the
statements therein not misleading in light of the circumstances then existing, which such notice, in the case of clauses
(B), (C) and (D) shall require any broker-dealer to suspend the use of such prospectus until further notice;

(iv)   in the event that the Company would be required, pursuant to Section 3(c)(iii)(D) above, to notify any
broker-dealers holding Exchange Securities, prepare and furnish to each such holder a reasonable number of copies of a
prospectus supplemented or amended so that, as thereafter delivered to purchasers of such Exchange Securities during the
Resale Period, such prospectus shall conform in all material respects to the applicable requirements of the Securities Act
and the Trust Indenture Act and the rules and regulations of the Commission thereunder and shall not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading in light of the circumstances then existing; provided, however, the Company shall not
be required to amend or supplement such prospectus if (i) not permitted by law or (ii) the Company in good faith and for
valid business reasons determines that to do so would involve disclosing a material undisclosed event;

(v)   use its reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of such
Exchange Registration Statement or any post-effective amendment thereto at the earliest practicable date unless the
Company in good faith and for valid business reasons determines that to do so would involve disclosing a material
undisclosed event;

(vi)   use its reasonable best efforts to (A) register or qualify the Exchange Securities under the securities laws
or blue sky laws of such jurisdictions as are contemplated by Section 2(a) no later than the commencement of the
Exchange Offer, (B) keep such registrations or qualifications in effect and comply with such laws so as to permit the
continuance of offers, sales and dealings therein in such jurisdictions until the expiration of the Resale Period and (C) take
any and all other actions as may be reasonably necessary or advisable to enable each broker-dealer holding Exchange
Securities to consummate the disposition thereof in such jurisdictions; provided, however, that neither the Company nor
the Guarantors shall be required for any such purpose to (1) qualify as a foreign corporation in any jurisdiction wherein it
would not otherwise be required to qualify but for the requirements of this Section 3(c)(vi), (2) consent to general service
of process or taxation in any such jurisdiction or (3) make any changes to its incorporating documents or limited liability
agreement or any other agreement between it and its stockholders or members;



(vii)   provide an ISIN and a CUSIP number for all Exchange Securities, not later than the applicable
Effective Time; and

11

(viii)  comply with all applicable rules and regulations of the Commission, and make generally available to its
securityholders as soon as practicable but no later than 18 months after the effective date of such Exchange Registration
Statement, an earning statement of the Company and its subsidiaries complying with Section 11(a) of the Securities Act
(including, at the option of the Company, Rule 158 thereunder).

(d)                                 In connection with the Company’s obligations with respect to the Shelf Registration, if applicable, the Company
shall, as soon as reasonably practicable (or as otherwise specified):

(i)  prepare and file with the Commission, as soon as reasonably practicable but in any case within the time
periods specified in Section 2(b), a Shelf Registration Statement on any form which may be utilized by the Company and
which shall register all of the Registrable Securities for resale by the holders thereof in accordance with such method or
methods of disposition as may be specified by such of the holders as, from time to time, may be Electing Holders and use
its reasonable best efforts to cause such Shelf Registration Statement to become effective as soon as reasonably
practicable but in any case within the time periods specified in Section 2(b);

(ii)  prior to the Effective Time of the Shelf Registration Statement, mail the Notice and Questionnaire to the
holders of Registrable Securities; no holder shall be entitled to be named as a selling securityholder in the Shelf
Registration Statement as of the Effective Time, and no holder shall be entitled to use the prospectus forming a part
thereof for resales of Registrable Securities at any time, unless such holder has returned a completed and signed Notice
and Questionnaire to the Company by the deadline for response set forth therein; provided, however, holders of
Registrable Securities shall have at least 28 calendar days from the date on which the Notice and Questionnaire is first
mailed to such holders to return a completed and signed Notice and Questionnaire to the Company;

(iii)  after the Effective Time of the Shelf Registration Statement, upon the request of any holder of
Registrable Securities that is not then an Electing Holder, promptly send a Notice and Questionnaire to such holder;
provided that the Company shall not be required to take any action to name such holder as a selling securityholder in the
Shelf Registration Statement or to enable such holder to use the prospectus forming a part thereof for resales of
Registrable Securities until such holder has returned a completed and signed Notice and Questionnaire to the Company;

(iv)  after the Effective Time of the Shelf Registration Statement, except as permitted hereunder, as soon as
reasonably practicable prepare and file with the Commission such amendments and supplements to such Shelf
Registration Statement and the prospectus included therein as may be necessary to effect and maintain the effectiveness
of such Shelf Registration Statement for the
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period specified in Section 2(b) hereof and as may be required by the applicable rules and regulations of the Commission
and the instructions applicable to the form of such Shelf Registration Statement, and furnish to the Electing Holders
copies of any such supplement or amendment simultaneously with or prior to its being used or filed with the Commission;

(v)  comply with the provisions of the Securities Act with respect to the disposition of all of the Registrable
Securities covered by such Shelf Registration Statement in accordance with the intended methods of disposition by the
Electing Holders provided for in such Shelf Registration Statement;

(vi)  provide (A) the Electing Holders, (B) the underwriters (which term, for purposes of this Exchange and
Registration Rights Agreement, shall include a person deemed to be an underwriter within the meaning of Section 2(a)
(11) of the Securities Act), if any, thereof, (C) any sales or placement agent, if any, therefor, (D) counsel for any such
underwriter or agent and (E) not more than one counsel for all the Electing Holders a copy of such Shelf Registration
Statement, each prospectus included therein or filed with the Commission and each amendment or supplement thereto;

(vii)  for a reasonable period prior to the filing of such Shelf Registration Statement, and throughout the
period specified in Section 2(b), make available at reasonable times at the Company’s principal place of business or such
other reasonable place for inspection by the persons referred to in Section 3(d)(vi) above who shall certify to the
Company that they have a current intention to sell the Registrable Securities pursuant to the Shelf Registration such
financial and other information and books and records of the Company, and cause the officers, employees, counsel and
independent certified public accountants of the Company to respond to such inquiries, as shall be reasonably necessary,
in the reasonable judgment of the respective counsel referred to in such Section, to conduct a reasonable investigation
within the meaning of Section 11 of the Securities Act; provided, however, that each such party shall be required to
maintain in confidence and not to disclose to any other person any information or records reasonably designated by the
Company as being confidential, until such time as (A) such information becomes a matter of public record (whether by



virtue of its inclusion in such registration statement or otherwise), or (B) such person shall be required so to disclose such
information pursuant to a subpoena or order of any court or other governmental agency or body having jurisdiction over
the matter (subject to the requirements of such order, and only after such person shall have given the Company prompt
prior written notice of such requirement), or (C) such information is set forth in such Shelf Registration Statement or the
prospectus included therein or in an amendment to such Shelf Registration Statement or an amendment or supplement to
such prospectus in order that such Shelf Registration Statement, prospectus, amendment or supplement, as the case may
be, complies with applicable requirements of the federal securities laws and the rules and regulations of the Commission
and does not contain an untrue statement of a material fact or omit to state therein a material fact required to be stated
therein or
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necessary to make the statements therein not misleading in light of the circumstances then existing;

(viii)   promptly notify each of the Electing Holders, any sales or placement agent therefor and any
underwriter thereof (which notification may be made through any managing underwriter that is a representative of such
underwriter for such purpose) and confirm such advice in writing, (A) with respect to such Shelf Registration Statement
or any post-effective amendment, when the same has become effective, (B) of the issuance by the Commission of any
stop order suspending the effectiveness of such Shelf Registration Statement or the initiation or threatening of any
proceedings for that purpose, (C) of the receipt by the Company of any notification with respect to the suspension of the
qualification of the Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for
such purpose, or (D) if at any time when a prospectus is required to be delivered under the Securities Act, that such Shelf
Registration Statement, prospectus, prospectus amendment or supplement or post-effective amendment does not conform
in all material respects to the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and
regulations of the Commission thereunder or contains an untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances
then existing, which such notice, in the case of clauses (B), (C) and (D) shall require the suspension of the use of such
prospectus until further notice;

(ix)  use its reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of such
registration statement or any post-effective amendment thereto at the earliest practicable date unless the Company in
good faith and for valid business reasons determines that to do so would involve disclosing a material undisclosed event;

(x)  if reasonably requested by any managing underwriter or underwriters, any placement or sales agent or
any Electing Holder, promptly incorporate in a prospectus supplement or post-effective amendment such information as is
required by the applicable rules and regulations of the Commission and as such managing underwriter or underwriters,
such agent or such Electing Holder specifies should be included therein relating to the terms of the sale of such
Registrable Securities, including information with respect to the principal amount of Registrable Securities being sold by
such Electing Holder or agent or to any underwriters, the name and description of such Electing Holder, agent or
underwriter, the offering price of such Registrable Securities and any discount, commission or other compensation
payable in respect thereof, the purchase price being paid therefor by such underwriters and with respect to any other
terms of the offering of the Registrable Securities to be sold by such Electing Holder or agent or to such underwriters; and
make all required filings of such prospectus supplement or post-effective amendment promptly after notification of the
matters to be incorporated in such prospectus supplement or post-effective amendment;
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(xi)  furnish to each Electing Holder, each placement or sales agent, if any, therefor, each underwriter, if any,
thereof and the respective counsel referred to in Section 3(d)(vi) above a conformed copy of such Shelf Registration
Statement, each such amendment and supplement thereto (in each case including, upon request, all exhibits thereto and
documents incorporated by reference therein) and such number of copies of the prospectus included in such Shelf
Registration Statement (including each preliminary prospectus and any summary prospectus), in conformity in all material
respects with the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and regulations
of the Commission thereunder, and such other documents, as such Electing Holder, agent, if any, and underwriter, if any,
may reasonably request that may be required in connection with the offering and disposition of the Registrable Securities
owned by such Electing Holder, offered or sold by such agent or underwritten by such underwriter and to permit such
Electing Holder, agent and underwriter to satisfy the prospectus delivery requirements of the Securities Act; and the
Company hereby consents to the use of the prospectus contained in the Shelf Registration Statement at the Effective
Time thereof and any amendment or supplement thereto by each such Electing Holder and by any such agent and
underwriter, in each case in the form most recently provided to such person by the Company, in connection with the
offering and sale of the Registrable Securities covered by such prospectus or any such supplement or amendment thereto;

(xii)  use reasonable best efforts to (A) register or qualify the Registrable Securities to be included in such
Shelf Registration Statement under such securities laws or blue sky laws of such jurisdictions as any Electing Holder and
each placement or sales agent, if any, therefor and underwriter, if any, thereof shall reasonably request, (B) keep such



registrations or qualifications in effect and comply with such laws so as to permit the continuance of offers, sales and
dealings therein in such jurisdictions during the period the Shelf Registration is required to remain effective under Section
2(b) above and for so long as may be necessary to enable any such Electing Holder, agent or underwriter to complete its
distribution of Securities pursuant to such Shelf Registration Statement and (C) take any and all other actions as may be
reasonably necessary or advisable to enable each such Electing Holder, agent, if any, and underwriter, if any, to
consummate the disposition in such jurisdictions of such Registrable Securities; provided, however, that neither the
Company nor the Guarantors shall be required for any such purpose to (1) qualify as a foreign corporation in any
jurisdiction wherein it would not otherwise be required to qualify but for the requirements of this Section 3(d)(xii), (2)
consent to general service of process or taxation in any such jurisdiction or (3) make any changes to its incorporating
documents or limited liability agreement or any other agreement between it and its stockholders or members;

(xiii)  unless any Registrable Securities shall be in book-entry only form, cooperate with the Electing Holders
and the managing underwriters, if any, to facilitate the timely preparation and delivery of certificates representing
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Registrable Securities to be sold, which certificates, if so required by any securities exchange upon which any Registrable
Securities are listed, shall be penned, lithographed or engraved, or produced by any combination of such methods, on
steel engraved borders, and which certificates shall not bear any restrictive legends; and, in the case of an underwritten
offering, enable such Registrable Securities to be in such denominations and registered in such names as the managing
underwriters may request at least two business days prior to any sale of the Registrable Securities;

(xiv)  enter into one or more underwriting agreements, engagement letters, agency agreements, “best efforts”
underwriting agreements or similar agreements, as appropriate, including customary provisions relating to
indemnification and contribution (such indemnification and contribution obligations of the Company to be no more
extensive than those contained in the Purchase Agreement), and take such other actions in connection therewith as any
Electing Holders aggregating at least 20% in aggregate principal amount of the Registrable Securities at the time
outstanding shall reasonably request in order to expedite or facilitate the disposition of such Registrable Securities;

(xv)  whether or not an agreement of the type referred to in Section 3(d)(xiv) hereof is entered into and
whether or not any portion of the offering contemplated by the Shelf Registration is an underwritten offering or is made
through a placement or sales agent or any other entity, (A) make such representations and warranties to the Electing
Holders and the placement or sales agent, if any, therefor and the underwriters, if any, thereof in form, substance and
scope as are customarily made in connection with an offering of debt securities pursuant to any appropriate agreement or
to a registration statement filed on the form applicable to the Shelf Registration; (B) obtain an opinion of counsel to the
Company in customary form and covering such matters, of the type customarily covered by such an opinion, as the
managing underwriters, if any, or as any Electing Holders of at least 20% in aggregate principal amount of the
Registrable Securities at the time outstanding may reasonably request, addressed to such Electing Holder or Electing
Holders and the placement or sales agent, if any, therefor and the underwriters, if any, thereof and dated the effective date
of such Shelf Registration Statement (or if such Shelf Registration Statement contemplates an underwritten offering of a
part or all of the Registrable Securities, dated the date of the closing under the underwriting agreement relating thereto)
(it being agreed that the matters to be covered by such opinion shall include the due incorporation, organization or
formation and good standing of the Company and the Guarantors; the qualification of the Company and the Guarantors to
transact business as foreign corporations; the due authorization, execution and delivery of the relevant agreement, if any,
of the type referred to in Section 3(d)(xiv) hereof; the due authorization, execution, authentication and issuance, and the
validity and enforceability, of the Securities; the absence of governmental approvals required to be obtained in
connection with the Shelf Registration, the offering and sale of the Registrable Securities, this Exchange and Registration
Rights Agreement or any agreement of the type referred to in Section
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3(d)(xiv) hereof, except such approvals as may have been obtained or may be required under state securities or blue sky
laws; the material compliance as to form of such Shelf Registration Statement and any documents incorporated by
reference therein and of the Indenture with the requirements of the Securities Act and the Trust Indenture Act and the
rules and regulations of the Commission thereunder, respectively; and, if addressed to any underwriters, as of the date of
the opinion and of the Shelf Registration Statement or most recent post-effective amendment thereto, as the case may be,
the absence from such Shelf Registration Statement and the prospectus included therein, as then amended or
supplemented, and from the documents incorporated by reference therein (in each case other than the financial statements
and other financial or accounting information contained therein) of an untrue statement of a material fact or the omission
to state therein a material fact necessary to make the statements therein not misleading (in the case of such documents, in
the light of the circumstances existing at the time that such documents were filed with the Commission under the
Exchange Act)); (C) obtain a “cold comfort” letter or letters from the independent certified public accountants of the
Company addressed to the selling Electing Holders, the placement or sales agent, if any, therefor or the underwriters, if
any, thereof, dated (i) the effective date of such Shelf Registration Statement and (ii) the effective date of any prospectus
supplement to the prospectus included in such Shelf Registration Statement or post-effective amendment to such Shelf



Registration Statement which includes unaudited or audited financial statements as of a date or for a period subsequent to
that of the latest such statements included in such prospectus (and, if such Shelf Registration Statement contemplates an
underwritten offering pursuant to any prospectus supplement to the prospectus included in such Shelf Registration
Statement or post-effective amendment to such Shelf Registration Statement which includes unaudited or audited
financial statements as of a date or for a period subsequent to that of the latest such statements included in such
prospectus, dated the date of the closing under the underwriting agreement relating thereto), such letter or letters to be in
customary form and covering such matters of the type customarily covered by letters of such type; and (D) deliver such
documents and certificates, including officers’ certificates, as may be reasonably requested by any Electing Holders of at
least 20% in aggregate principal amount of the Registrable Securities at the time outstanding or the placement or sales
agent, if any, therefor and the managing underwriters, if any, thereof to evidence the accuracy of the representations and
warranties made pursuant to clause (A) above or those contained in Section 5(a) hereof and the compliance with or
satisfaction of any agreements or conditions contained in the underwriting agreement or other agreement entered into by
the Company or the Guarantors;

(xvi)  notify in writing each holder of Registrable Securities of any proposal by the Company to amend or
waive any provision of this Exchange and Registration Rights Agreement in any material respect pursuant to Section 9(h)
hereof and of any such amendment or waiver effected pursuant thereto, each of which notices shall contain the text of the
amendment or waiver proposed or effected, as the case may be;
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(xvii)  in the event that any broker-dealer registered under the Exchange Act shall underwrite any Registrable
Securities or participate as a member of an underwriting syndicate or selling group or “assist in the distribution” (within
the meaning of the Conduct Rules (the “Conduct Rules”) of the National Association of Securities Dealers, Inc.
(“NASD”) or any successor thereto, as amended from time to time) thereof, whether as a holder of such Registrable
Securities or as an underwriter, a placement or sales agent or a broker or dealer in respect thereof, or otherwise, cooperate
with such broker-dealer in connection with any filings required to be made by the NASD;

(xviii) comply with all applicable rules and regulations of the Commission, and make generally available to
its securityholders as soon as practicable but in any event not later than 18 months after the effective date of such Shelf
Registration Statement, an earning statement of the Company and its subsidiaries complying with Section 11(a) of the
Securities Act (including, at the option of the Company, Rule 158 thereunder).

(e)                                  In the event that the Company would be required, pursuant to Section 3(d)(viii)(D) above, to notify the Electing
Holders, the placement or sales agent, if any, therefor and the managing underwriters, if any, thereof, the Company shall as soon
as reasonably practicable prepare and furnish to each of the Electing Holders, to each placement or sales agent, if any, and to each
such underwriter, if any, a reasonable number of copies of a prospectus supplemented or amended so that, as thereafter delivered
to purchasers of Registrable Securities, such prospectus shall conform in all material respects to the applicable requirements of the
Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder and shall not contain an
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading in light of the circumstances then existing; provided, however, the Company shall not be required to amend
or supplement such prospectus if (i) not permitted by law or (ii) the Company in good faith and for valid business reasons
determines that to do so would involve disclosing a material undisclosed event.  Each Electing Holder agrees that upon receipt of
any notice from the Company pursuant to Section 3(d)(viii)(D) hereof, such Electing Holder shall forthwith discontinue the
disposition of Registrable Securities pursuant to the Shelf Registration Statement applicable to such Registrable Securities until
such Electing Holder shall have received copies of such amended or supplemented prospectus, and if so directed by the Company,
such Electing Holder shall deliver to the Company (at the Company’s expense) all copies, other than permanent file copies, then
in such Electing Holder’s possession of the prospectus covering such Registrable Securities at the time of receipt of such notice.

(f)                                    In the event of a Shelf Registration, in addition to the information required to be provided by each Electing
Holder in its Notice and Questionnaire, the Company may require such Electing Holder to furnish to the Company such additional
information regarding such Electing Holder and such Electing Holder’s intended method of distribution of Registrable Securities
as may be required in order to comply with the Securities Act.  Each such Electing Holder agrees to (i) notify the Company as
promptly
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as practicable of (A) any inaccuracy or change in information previously furnished by such Electing Holder to the Company or (B)
of the occurrence of any event in either case as a result of which any prospectus relating to such Shelf Registration contains or
would contain an untrue statement of a material fact regarding such Electing Holder or such Electing Holder’s intended method of
disposition of such Registrable Securities or omits to state any material fact regarding such Electing Holder or such Electing
Holder’s intended method of disposition of such Registrable Securities required to be stated therein or necessary to make the
statements therein not misleading in light of the circumstances then existing, and (ii) promptly to furnish to the Company any
additional information required to correct and update any previously furnished required information or so that such prospectus
shall not contain, with respect to such Electing Holder or the disposition of such Registrable Securities, an untrue statement of a



material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading
in light of the circumstances then existing.

(g)                                 Until the expiration of two years after the Closing Date, the Company will not, and will not permit any of its
“affiliates” (as defined in Rule 144) to, resell any of the Securities that have been reacquired by any of them except pursuant to an
effective registration statement under the Securities Act.

4.                                       Registration Expenses.

The Company agrees to bear and to pay or cause to be paid promptly all expenses incident to the Company’s
performance of or compliance with this Exchange and Registration Rights Agreement, including (a) all Commission and any NASD
registration, filing and review fees and expenses, (b) all fees and expenses in connection with the qualification of the Securities for
offering and sale under the State securities and blue sky laws referred to in Section 3(d)(xii) hereof under the laws of such jurisdictions as
any managing underwriters or the Electing Holders may designate, including any fees and disbursements of one counsel for the Electing
Holders or underwriters in connection with such qualification, (c) all expenses relating to the preparation, printing, production,
distribution and reproduction of each registration statement required to be filed hereunder, each prospectus included therein or prepared
for distribution pursuant hereto, each amendment or supplement to the foregoing, and the expenses of preparing the Securities for
delivery, (d) messenger, telephone and delivery expenses relating to the preparation of documents referred in clause (c) above, (e) fees and
expenses of the Trustee under the Indenture, (f) internal expenses (including all salaries and expenses of the Company’s officers and
employees performing legal or accounting duties), (g) fees, disbursements and expenses of counsel and independent certified public
accountants of the Company (including the expenses of any opinions or “cold comfort” letters required by or incident to such performance
and compliance), (h) reasonable fees, disbursements and expenses of one counsel for the Electing Holders retained in connection with a
Shelf Registration, as selected by the Electing Holders of at least a majority in aggregate principal amount of the Registrable Securities
held by Electing Holders (which counsel shall be reasonably satisfactory to the Company), (j) any fees charged by securities rating
services for rating the Securities, and (k) fees, expenses and disbursements of any other persons, including special experts, retained by the
Company in connection with such registration (collectively, the “Registration Expenses”).  To the extent that any Registration Expenses
are incurred, assumed or paid by any holder of Registrable Securities or any placement
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or sales agent therefor or underwriter thereof, the Company shall reimburse such person for the full amount of the reasonable Registration
Expenses so incurred, assumed or paid promptly after receipt of a request therefor.  Notwithstanding the foregoing, the holders of the
Registrable Securities being registered shall pay all agency fees and commissions and underwriting discounts and commissions
attributable to the sale of such Registrable Securities and the fees and disbursements of any counsel or other advisors or experts retained
by such holders (severally or jointly), other than the counsel and experts specifically referred to above.

5.                                       Representations and Warranties.

The Company and the Guarantors represent and warrant to, and agree with, each Purchaser and each of the holders from
time to time of Registrable Securities that:

(a)                                  Each registration statement covering Registrable Securities and each prospectus (including any preliminary or
summary prospectus) contained therein or furnished pursuant to Section 3(d) or Section 3(c) hereof and any further amendments or
supplements to any such registration statement or prospectus, when it becomes effective or is filed with the Commission, as the
case may be, will conform in all material respects to the requirements of the Securities Act and the Trust Indenture Act and the
rules and regulations of the Commission thereunder and will not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading; and at all times subsequent to
the Effective Time when a prospectus would be required to be delivered under the Securities Act, other than from (i) such time as a
notice has been given to holders of Registrable Securities pursuant to Section 3(d)(viii)(D) or Section 3(c)(iii)(D) hereof until (ii)
such time as the Company furnishes an amended or supplemented prospectus pursuant to Section 3(e) or Section 3(c)(iv) hereof,
each such registration statement, and each prospectus (including any summary prospectus) contained therein or furnished pursuant
to Section 3(d) or Section 3(c) hereof, as then amended or supplemented, will not contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of
the circumstances then existing; provided, however, that this representation and warranty shall not apply to any statements or
omissions made in reliance upon and in conformity with information furnished in writing to the Company by a holder of
Registrable Securities, a placement or sales agent or an underwriter expressly for use therein.

(b)                                 Any documents incorporated by reference in any prospectus referred to in Section 5(a) hereof, when they
become or became effective or are or were filed with the Commission, as the case may be, will conform or conformed in all
material respects to the requirements of the Securities Act or the Exchange Act, as applicable, and, as of such effective or filing
date, none of such documents will contain or contained an untrue statement of a material fact or will omit or omitted to state a
material fact required to be stated therein or necessary to make the statements therein not misleading; provided, however, that this
representation and warranty shall not apply to any statements or omissions made in reliance upon and in conformity with
information furnished in writing to the Company by a holder of Registrable Securities, a placement or sales agent or an
underwriter expressly for use therein.
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(c)                                  The compliance by the Company with all of the provisions of this Exchange and Registration Rights Agreement
and the consummation of the transactions herein contemplated will not conflict with or result in a breach of any of the terms or
provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Company or any subsidiary of the Company is a party or by which the Company or any subsidiary of the
Company is bound or to which any of the property or assets of the Company or any subsidiary of the Company is subject, except
for such conflict, breach or default which (x) would not have a material adverse effect on the business, condition (financial or
otherwise) or results of operations of the Company and its subsidiaries, taken as a whole (any such event, a “Material Adverse
Effect”) or (y) have been waived nor will such action result in any violation of the provisions of the organizational documents of
the Company or the Guarantors or violate any statute or any order, rule or regulation of any court or governmental agency or body
having jurisdiction over the Company or any subsidiary of the Company or any of their properties except for such violation which
would not have a Material Adverse Effect; and no consent, approval, authorization, order, registration or qualification of or with
any such court or governmental agency or body is required for the consummation by the Company and the Guarantors of the
transactions contemplated by this Exchange and Registration Rights Agreement, except the registration under the Securities Act of
the Securities, qualification of the Indenture under the Trust Indenture Act and such consents, approvals, authorizations,
registrations or qualifications as may be required under state securities or blue sky laws in connection with the offering and
distribution of the Securities.

(d)                                 This Exchange and Registration Rights Agreement has been duly authorized, executed and delivered by the
Company and the Guarantors.

6.                                       Indemnification.

(a)                                  Indemnification by the Company and the Guarantors.  The Company and the Guarantors, jointly and
severally, will indemnify and hold harmless each broker dealer selling Exchange Securities during the Resale Period, and each of the
Electing Holders of Registrable Securities included in a Shelf Registration Statement against any losses, claims, damages or liabilities,
joint or several, to which such holder may become subject under the Securities Act or otherwise, insofar as such losses, claims, damages
or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact
contained in any Exchange Registration Statement or Shelf Registration Statement, as the case may be, under which such Registrable
Securities were registered under the Securities Act, or any preliminary, final or summary prospectus contained therein or furnished by the
Company to any such holder, or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission
to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse
such holder for any out-of-pocket legal or other expenses reasonably incurred by them in connection with investigating or defending any
such action or claim as such expenses are incurred; provided, however, that (i) neither the Company nor any Guarantor shall be liable to
any such person in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or
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alleged omission made in such registration statement, or preliminary, final or summary prospectus, or amendment or supplement thereto,
in reliance upon and in conformity with written information furnished to the Company by any holder, placement or sales agent or
underwriter expressly for use therein  and (ii) such indemnity with respect to any preliminary prospectus shall not inure to the benefit of
any holder, placement agent or underwriter (or any person controlling such person) to the extent that any loss, claim, damage or liability
of such person results from the fact that such person sold Securities to a person as to whom it shall be established that there was not sent or
given, a copy of the final prospectus (or the final prospectus as amended or supplemented) at or prior to the confirmation of the sale of
such Securities to such person if (x) the Company has previously furnished copies thereof in sufficient quantity to such indemnified
person and the loss, claim, damage or liability of such indemnified person results from an untrue statement or omission of a material fact
contained in such preliminary prospectus which was corrected in the final prospectus (or the final prospectus as amended or
supplemented) and (y) such loss, liability, claim, damage or expense would have been eliminated by the delivery of such corrected final
prospectus or the final prospectus as then amended or supplemented.

(b)                                 Indemnification by the Holders and Any Agents and Underwriters.  As a condition to including any
Registrable Securities in any registration statement filed pursuant to Section 2(b) hereof or to entering into any underwriting agreement
with respect thereto, each Electing Holder of such Registrable Securities and each underwriter named in any such underwriting agreement,
severally and not jointly, will (i) indemnify and hold harmless the Company, the Guarantors, and all other holders of Registrable
Securities, against any losses, claims, damages or liabilities to which the Company, the Guarantors or such other holders of Registrable
Securities may become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in such
registration statement, or any preliminary, final or summary prospectus contained therein or furnished by the Company to any such
Electing Holder, agent or underwriter, or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each
case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made
in reliance upon and in conformity with written information furnished to the Company by such Electing Holder or underwriter expressly
for use therein, and (ii) reimburse the Company and the Guarantors for any legal or other expenses reasonably incurred by the Company
and the Guarantors in connection with investigating or defending any such action or claim as such expenses are incurred; provided,
however, that no such Electing Holder shall be required to undertake liability to any person under this Section 6(b) for any amounts in
excess of the proceeds to be received by such Electing Holder from the sale of such Electing Holder’s Registrable Securities pursuant to
such registration.



(c)                                  Notices of Claims, Etc.  Promptly after receipt by an indemnified party under Section 6(a) or Section 6(b)
above of written notice of the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made
against an indemnifying party pursuant to the indemnification provisions of or contemplated by this Section 6, notify such indemnifying
party in writing of the commencement of such action; but the omission so to notify the indemnifying party shall not relieve it from any
liability which it may have to any
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indemnified party otherwise than under the indemnification provisions of or contemplated by Section 6(a) or 6(b) above.  In case any
such action shall be brought against any indemnified party and it shall notify an indemnifying party of the commencement thereof, such
indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party
similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall not, except
with the consent of the indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such
indemnified party of its election so to assume the defense thereof, such indemnifying party shall not be liable to such indemnified party
for any legal expenses of other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in
connection with the defense thereof other than reasonable costs of investigation.  In no event shall the indemnifying parties be liable for
fees and expenses of more than one counsel (in addition to any local counsel) separate from their own counsel for all indemnified parties
in connection with any one action or separate but similar or related actions in the same jurisdiction arising out of the same general
allegations or circumstances.  No indemnifying party shall, without the written consent of the indemnified party, effect the settlement or
compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified party is an actual or potential party to such
action or claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from all
liability arising out of such action or claim and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act
by or on behalf of any indemnified party.  No indemnifying party shall be liable under this Section 6(c) for any settlement of any claim or
action effected without its consent, which consent shall not be unreasonably withheld.

(d)                                 Contribution.  If for any reason the indemnification provisions contemplated by Section 6(a) or Section 6(b)
above are unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages or liabilities (or
actions in respect thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such
indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as is
appropriate to reflect the relative fault of the indemnifying party and the indemnified party in connection with the statements or omissions
which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any other relevant equitable
considerations.  The relative fault of such indemnifying party and indemnified party shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to
information supplied by such indemnifying party or by such indemnified party, and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission.  The parties hereto agree that it would not be just and
equitable if contributions pursuant to this Section 6(d) were determined by pro rata allocation (even if the holders or any agents or
underwriters or all of them were treated as one entity for such purpose) or by any other method of allocation which does not take account
of the equitable considerations referred to in this Section 6(d).  The amount paid or payable by an indemnified party as a result of the
losses, claims, damages, or liabilities (or actions in respect thereof) referred to above shall be deemed to include any legal or other fees or
expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. 
Notwithstanding the provisions of this Section 6(d), no holder shall be
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required to contribute any amount in excess of the amount by which the proceeds received by such holder from the sale of any Registrable
Securities (after deducting any fees, discounts and commissions applicable thereto) exceeds the amount of any damages which such holder
has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission, and no
underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the Registrable Securities
underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which such underwriter has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission.  No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation.  The holders’ and any underwriters’ obligations in this Section 6(d) to contribute
shall be several in proportion to the principal amount of Registrable Securities registered or underwritten, as the case may be, by them and
not joint.

(e)                                  The obligations of the Company and the Guarantors under this Section 6 shall be in addition to any liability
which the Company or the Guarantors may otherwise have and shall extend, upon the same terms and conditions, to each officer, director
and partner of each holder, agent and underwriter and each person, if any, who controls any holder, agent or underwriter within the
meaning of the Securities Act; and the obligations of the holders and any agents or underwriters contemplated by this Section 6 shall be in
addition to any liability which the respective holder, agent or underwriter may otherwise have and shall extend, upon the same terms and
conditions, to each officer and director of the Company or the Guarantors and to each person, if any, who controls the Company or a
Guarantor within the meaning of the Securities Act.

7.                                       Underwritten Offerings.



(a)                                  Selection of Underwriters.  If any of the Registrable Securities covered by the Shelf Registration are to be sold
pursuant to an underwritten offering, the managing underwriter or underwriters thereof shall be designated by Electing Holders holding at
least a majority in aggregate principal amount of the Registrable Securities to be included in such offering, provided that such designated
managing underwriter or underwriters is or are reasonably acceptable to the Company.

(b)                                 Participation by Holders.  Each holder of Registrable Securities hereby agrees with each other such holder
that no such holder may participate in any underwritten offering hereunder unless such holder (i) agrees to sell such holder’s Registrable
Securities on the basis provided in any underwriting arrangements approved by the persons entitled hereunder to approve such
arrangements and (ii) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other
documents reasonably required under the terms of such underwriting arrangements.

8.                                       Rule 144.

The Company covenants to the holders of Registrable Securities that to the extent it shall be required to do so under the
Exchange Act, the Company shall timely file the reports
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required to be filed by it under the Exchange Act or the Securities Act (including the reports under Section 13 and 15(d) of the Exchange
Act referred to in subparagraph (c)(1) of Rule 144 adopted by the Commission under the Securities Act) and the rules and regulations
adopted by the Commission thereunder, and shall take such further action as any holder of Registrable Securities may reasonably request,
all to the extent required from time to time to enable such holder to sell Registrable Securities without registration under the Securities Act
within the limitations of the exemption provided by Rule 144 under the Securities Act, as such Rule may be amended from time to time,
or any similar or successor rule or regulation hereafter adopted by the Commission.  Upon the request of any holder of Registrable
Securities in connection with that holder’s sale pursuant to Rule 144, the Company shall deliver to such holder a written statement as to
whether it has complied with such requirements.

9.                                       Miscellaneous.

(a)                                  No Inconsistent Agreements.   The Company represents, warrants, covenants and agrees that it has not
granted, and shall not grant, registration rights with respect to Registrable Securities or any other securities which would be inconsistent
with the terms contained in this Exchange and Registration Rights Agreement.

(b)                                 Remedy.  Special Interest pursuant to Section 2(c) hereof is the sole remedy available to holders of Registrable
Securities in the event the Company does not comply with any of its registration and other obligations set forth in Section 2 herein.  In
addition, the parties hereto acknowledge that there would be no adequate remedy at law if the Company fails to perform any of its other
obligations under Sections 4, 6, or 8 hereunder and that the Purchasers and the holders from time to time of the Registrable Securities may
be irreparably harmed by any such failure, and accordingly agree that the Purchasers and such holders, in addition to any other remedy to
which they may be entitled at law or in equity, shall be entitled to compel specific performance of such obligations in accordance with the
terms and conditions of this Exchange and Registration Rights Agreement, in any court of the United States or any State thereof having
jurisdiction.

(c)                                  Notices.  All notices, requests, claims, demands, waivers and other communications hereunder shall be in
writing and shall be deemed to have been duly given when delivered by hand, if delivered personally or by courier, or three days after
being deposited in the mail (registered or certified mail, postage prepaid, return receipt requested) as follows:  If to the Company, to it at
500 Huntsman Way, Salt Lake City, Utah 84108, Attention: General Counsel, and if to a holder, to the address of such holder set forth in
the security register or other records of the Company, or to such other address as the Company or any such holder may have furnished to
the other in writing in accordance herewith, except that notices of change of address shall be effective only upon receipt.

(d)                                 Parties in Interest.  All the terms and provisions of this Exchange and Registration Rights Agreement shall be
binding upon, shall inure to the benefit of and shall be enforceable by the parties hereto and the holders from time to time of the
Registrable Securities and the respective successors and assigns of the parties hereto and such holders.  In the event that any transferee of
any holder of Registrable Securities shall acquire Registrable Securities, in any manner, whether by gift, bequest, purchase, operation of
law or otherwise, such transferee shall,
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without any further writing or action of any kind, be deemed a beneficiary hereof for all purposes and such Registrable Securities shall be
held subject to all of the terms of this Exchange and Registration Rights Agreement, and by taking and holding such Registrable Securities
such transferee shall be entitled to receive the benefits of, and be conclusively deemed to have agreed to be bound by all of the applicable
terms and provisions of this Exchange and Registration Rights Agreement.  If the Company shall so request, any such successor, assign or
transferee shall agree in writing to acquire and hold the Registrable Securities subject to all of the applicable terms hereof.

(e)                                  Survival.  The respective indemnities, agreements, representations, warranties and each other provision set
forth in this Exchange and Registration Rights Agreement or made pursuant hereto shall remain in full force and effect regardless of any



investigation (or statement as to the results thereof) made by or on behalf of any holder of Registrable Securities, any director, officer or
partner of such holder, any agent or underwriter or any director, officer or partner thereof, or any controlling person of any of the
foregoing, and shall survive delivery of and payment for the Registrable Securities pursuant to the Purchase Agreement and the transfer
and registration of Registrable Securities by such holder and the consummation of an Exchange Offer.

(f)                                    Governing Law.  This Exchange and Registration Rights Agreement shall be governed by and construed
in accordance with the laws of the State of New York, without reference to the conflict of law rules thereof.

(g)                                 Headings.  The descriptive headings of the several Sections and paragraphs of this Exchange and Registration
Rights Agreement are inserted for convenience only, do not constitute a part of this Exchange and Registration Rights Agreement and
shall not affect in any way the meaning or interpretation of this Exchange and Registration Rights Agreement.

(h)                                 Entire Agreement; Amendments.  This Exchange and Registration Rights Agreement and the other writings
referred to herein (including the Indenture and the form of Securities) or delivered pursuant hereto which form a part hereof contain the
entire understanding of the parties with respect to its subject matter.  This Exchange and Registration Rights Agreement supersedes all
prior agreements and understandings between the parties with respect to its subject matter.  This Exchange and Registration Rights
Agreement may be amended and the observance of any term of this Exchange and Registration Rights Agreement may be waived (either
generally or in a particular instance and either retroactively or prospectively) only by a written instrument duly executed by the Company
and the holders of at least a majority in aggregate principal amount of the Registrable Securities at the time outstanding.  Each holder of
any of the Registrable Securities at the time or thereafter outstanding shall be bound by any amendment or waiver effected pursuant to this
Section 9(h), whether or not any notice, writing or marking indicating such amendment or waiver appears on such Registrable Securities
or is delivered to such holder.

(i)                                     Inspection.  For so long as this Exchange and Registration Rights Agreement shall be in effect, this Exchange
and Registration Rights Agreement and a complete list of the names and addresses of all the holders of Registrable Securities shall be
made
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available for inspection and copying on any business day by any holder of Registrable Securities for proper purposes only (which shall
include any purpose related to the rights of the holders of Registrable Securities under the Securities, the Indenture and this Exchange and
Registration Rights Agreement) at the offices of the Trustee under the Indenture.

(j)                                     Counterparts.  This Exchange and Registration Rights Agreement may be executed by the parties in
counterparts, each of which shall be deemed to be an original, but all such respective counterparts shall together constitute one and the
same instrument.
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If the foregoing is in accordance with your understanding, please sign and return to us five counterparts hereof, and
upon the acceptance hereof by you, on behalf of each of the Purchasers, this letter and such acceptance hereof shall constitute a binding
agreement between each of the Purchasers, the Guarantors and the Company.  It is understood that your acceptance of this letter on behalf
of each of the Purchasers is pursuant to the authority set forth in a form of Agreement among Purchasers, the form of which shall be
submitted to the Company for examination upon request, but without warranty on your part as to the authority of the signers thereof.

Very truly yours,
 
 
HUNTSMAN INTERNATIONAL LLC
 
 
By: /s/ SEAN DOUGLAS

Name: Sean Douglas
Title: Vice President and Treasurer

 

S-1

GUARANTORS



AIRSTAR CORPORATION
EUROFUELS LLC
EUROSTAR INDUSTRIES LLC
HUNTSMAN EA HOLDINGS LLC
HUNTSMAN ETHYLENEAMINES LTD.
HUNTSMAN INTERNATIONAL FINANCIAL LLC
HUNTSMAN INTERNATIONAL FUELS, L.P.
HUNTSMAN PROPYLENE OXIDE HOLDINGS LLC
HUNTSMAN PROPYLENE OXIDE LTD.
HUNTSMAN TEXAS HOLDINGS LLC
HUNTSMAN ADVANCED MATERIALS AMERICAS INC.
HUNTSMAN ADVANCED MATERIALS HOLDINGS LLC
HUNTSMAN ADVANCED MATERIALS LLC
HUNTSMAN AUSTRALIA INC.
HUNTSMAN CHEMICAL COMPANY LLC
HUNTSMAN CHEMICAL FINANCE CORPORATION
HUNTSMAN CHEMICAL PURCHASING CORPORATION
HUNTSMAN ENTERPRISES, INC.
HUNTSMAN EXPANDABLE POLYMERS COMPANY, LC
HUNTSMAN FAMILY CORPORATION
HUNTSMAN FUELS, L.P.
HUNTSMAN GROUP HOLDINGS FINANCE CORPORATION
HUNTSMAN GROUP INTELLECTUAL PROPERTY HOLDINGS

CORPORATION
HUNTSMAN HEADQUARTERS CORPORATION
HUNTSMAN INTERNATIONAL CHEMICALS CORPORATION
HUNTSMAN INTERNATIONAL SERVICES CORPORATION
HUNTSMAN INTERNATIONAL TRADING CORPORATION
HUNTSMAN MA INVESTMENT CORPORATION
HUNTSMAN MA SERVICES CORPORATION
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HUNTSMAN PETROCHEMICAL CANADA HOLDINGS
CORPORATION
HUNTSMAN PETROCHEMICAL CORPORATION
HUNTSMAN PETROCHEMICAL FINANCE CORPORATION
HUNTSMAN PETROCHEMICAL PURCHASING CORPORATION
HUNTSMAN POLYMERS CORPORATION
HUNTSMAN POLYMERS HOLDINGS CORPORATION
HUNTSMAN PROCUREMENT CORPORATION
HUNTSMAN PURCHASING, LTD.
JK HOLDINGS CORPORATION
PETROSTAR FUELS LLC
PETROSTAR INDUSTRIES LLC
POLYMER MATERIALS INC.

    
By: /s/ TROY KELLER

Name: Troy Keller
Title: Assistant Secretary

    
    
Executed as a Deed by TIOXIDE AMERICAS INC.  
L. Russell Healy
for and on behalf of
Tioxide Americas Inc By: /s/ L. RUSSELL HEALY
in the presence of Name: L. Russell Healy

Title: Vice President and Treasurer
    
/s/ MICHELLE FUJINAMI Executed and delivered as a deed on behalf
Witness of TIOXIDE GROUP acting by:
   
   

TIOXIDE GROUP
   

/s/ J. KIMO ESPLIN Director
J. Kimo Esplin Name

    



/s/ L. RUSSELL HEALY Director
L. Russell Healy Name
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Accepted as of the date hereof:
   
   
DEUTSCHE BANK SECURITIES INC.
CREDIT SUISSE SECURITIES (USA) LLC
CITIGROUP GLOBAL MARKETS INC.
WACHOVA CAPITAL MARKETS, LLC
   
   
By: DEUTSCHE BANK SECURITIES INC.
  
  
By: /s/ THOMAS W. COLE

Name: Thomas W. Cole
Title: Managing Director

  
  
By: /s/ ELIZABETH CHANG

Name: Elizabeth Chang
Title: Director
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SCHEDULE I

GUARANTORS  

JURISDICTION
OF

ORGANIZATION
Airstar Corporation Utah
Eurofuels LLC Delaware
Eurostar Industries LLC Delaware
Huntsman Advanced Materials Americas Inc. Delaware
Huntsman Advanced Materials Holdings LLC Delaware
Huntsman Advanced Materials LLC Delaware
Huntsman Australia Inc. Utah
Huntsman Chemical Company LLC Utah
Huntsman Chemical Finance Corporation Utah
Huntsman Chemical Purchasing Corporation Utah
Huntsman EA Holdings, LLC Delaware
Huntsman Enterprises, Inc. Utah
Huntsman Ethyleneamines Ltd. Texas
Huntsman Expandable Polymers Company, LC Utah
Huntsman Family Corporation Utah
Huntsman Fuels, L.P. Texas
Huntsman Group Holdings Finance Corporation Utah
Huntsman Group Intellectual Property Holdings Corporation Utah
Huntsman Headquarters Corporation Utah
Huntsman International Chemicals Corporation Utah
Huntsman International Financial LLC Delaware
Huntsman International Fuels, L.P. Texas
Huntsman International Services Corporation Texas
Huntsman International Trading Corporation Delaware
Huntsman MA Investment Corporation Utah
Huntsman MA Services Corporation Utah
Huntsman Petrochemical Canada Holdings Corporation Utah
Huntsman Petrochemical Corporation Delaware
Huntsman Petrochemical Finance Corporation Utah
Huntsman Petrochemical Purchasing Corporation Utah
Huntsman Polymers Corporation Delaware



Huntsman Polymers Holdings Corporation Utah
Huntsman Procurement Corporation Utah
Huntsman Propylene Oxide Holdings LLC Delaware
Huntsman Propylene Oxide Ltd. Texas
Huntsman Purchasing, Ltd. Utah
Huntsman Texas Holdings LLC Delaware
 

GUARANTORS  

JURISDICTION
OF

ORGANIZATION
JK Holdings Corporation Delaware
Petrostar Fuels LLC Delaware
Petrostar Industries LLC Delaware
Polymer Materials Inc. Utah
Tioxide Americas Inc. Cayman Islands
Tioxide Group United Kingdom
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Exhibit A

Huntsman International LLC

INSTRUCTION TO DTC PARTICIPANTS

(Date of Mailing)

URGENT - IMMEDIATE ATTENTION REQUESTED

DEADLINE FOR RESPONSE:  [DATE]*

The Depository Trust Company (“DTC”) has identified you as a DTC Participant through which beneficial interests in the Huntsman
International LLC (the “Company”) 7 7/8% Senior Subordinated Notes due 2014 (the “Securities”) are held.

The Company is in the process of registering the Securities under the Securities Act of 1933 for resale by the beneficial owners thereof. 
In order to have their Securities included in the registration statement, beneficial owners must complete and return the enclosed Notice of
Registration Statement and Selling Securityholder Questionnaire.

It is important that beneficial owners of the Securities receive a copy of the enclosed materials as soon as possible as their rights to have
the Securities included in the registration statement depend upon their returning the Notice and Questionnaire by [Deadline For
Response].  Please forward a copy of the enclosed documents to each beneficial owner that holds interests in the Securities through you. 
If you require more copies of the enclosed materials or have any questions pertaining to this matter, please contact Huntsman
International LLC, 500 Huntsman Way, Salt Lake City, Utah 84108, (801) 532-5200.

* Not less than 28 calendar days from date of mailing.

Huntsman International LLC

Notice of Registration Statement
and

Selling Securityholder Questionnaire

(Date)

Reference is hereby made to the Exchange and Registration Rights Agreement (the “Exchange and Registration Rights Agreement”)
among Huntsman LLC (the “Company”), the Guarantors named therein and the Purchasers named therein.  Pursuant to the Exchange and
Registration Rights Agreement, the Company has filed with the United States Securities and Exchange Commission (the “Commission”)
a registration statement on Form [    ] (the “Shelf Registration Statement”) for the registration and resale under Rule 415 of the Securities
Act of 1933, as amended (the “Securities Act”), of the Company’s 7 7/8% Senior Subordinated Notes due 2014 (the “Securities”).  A copy
of the Exchange and Registration Rights Agreement has been filed as an exhibit to the Shelf Registration Statement.  All capitalized terms
not otherwise defined herein shall have the meanings ascribed thereto in the Exchange and Registration Rights Agreement.



Each beneficial owner of Registrable Securities (as defined below) is entitled to have the Registrable Securities beneficially owned by it
included in the Shelf Registration Statement.  In order to have Registrable Securities included in the Shelf Registration Statement, this
Notice of Registration Statement and Selling Securityholder Questionnaire (“Notice and Questionnaire”) must be completed, executed and
delivered to the Company’s counsel at the address set forth herein for receipt ON OR BEFORE [Deadline for Response].  Beneficial
owners of Registrable Securities who do not complete, execute and return this Notice and Questionnaire by such date (i) will not be
named as selling securityholders in the Shelf Registration Statement and (ii) may not use the prospectus forming a part thereof for resales
of Registrable Securities.

Certain legal consequences arise from being named as a selling securityholder in the Shelf Registration Statement and related Prospectus. 
Accordingly, holders and beneficial owners of Registrable Securities are advised to consult their own securities law counsel regarding the
consequences of being named or not being named as a selling securityholder in the Shelf Registration Statement and related prospectus.

The term “Registrable Securities” is defined in the Exchange and Registration Rights Agreement.
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ELECTION

The undersigned holder (the “Selling Securityholder”) of Registrable Securities hereby elects to include in the Shelf Registration
Statement the Registrable Securities beneficially owned by it and listed below in Item (3).  The undersigned, by signing and returning this
Notice and Questionnaire, agrees to be bound with respect to such Registrable Securities by the terms and conditions of this Notice and
Questionnaire and the Exchange and Registration Rights Agreement, including, without limitation, Section 6 of the Exchange and
Registration Rights Agreement, as if the undersigned Selling Securityholder were an original party thereto.

Upon any sale of Registrable Securities pursuant to the Shelf Registration Statement, the Selling Securityholder will be required to deliver
to the Company and the Trustee for the Securities the Notice of Transfer set forth in Appendix A to the Prospectus and as Exhibit B to the
Exchange and Registration Rights Agreement.

The Selling Securityholder hereby provides the following information to the Company and represents and warrants that such information
is accurate and complete:
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QUESTIONNAIRE

(1) (a) Full Legal Name of Selling Securityholder:
   
   

(b) Full Legal Name of Registered Holder (if not the same as in (a) above) of Registrable Securities Listed in Item (3) below:
   
   

(c) Full Legal Name of Euroclear Participant (if applicable and if not the same as (b) above) Through Which Registrable
Securities Listed in Item (3) below are Held:

   
   
(2) Address for Notices to Selling Securityholder:
   
   

Telephone:
Fax:
Contact Person:

    
(3) Beneficial Ownership of Securities:
   

Except as set forth below in this Item (3), the undersigned does not beneficially own any Securities.
  

(a) Principal amount of Registrable Securities beneficially owned:
   

CUSIP/ISIN No(s). of such Registrable Securities:
   

(b) Principal amount of Securities other than Registrable Securities beneficially owned:
   

CUSIP/ISIN No(s). of such other Securities:
  



(c) Principal amount of Registrable Securities which the undersigned wishes to be included in the Shelf Registration
Statement:

   
CUSIP/ISIN No(s). of such Registrable Securities to be included in the Shelf Registration Statement:
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(4)                       Beneficial Ownership of Other Securities of the Company:

Except as set forth below in this Item (4), the undersigned Selling Securityholder is not the beneficial or registered owner of any
other securities of the Company, other than the Securities listed above in Item (3).

State any exceptions here:

(5)                       Relationships with the Company:

Except as set forth below, neither the Selling Securityholder nor any of its affiliates, officers, directors or principal equity holders
(5% or more) has held any position or office or has had any other material relationship with the Company (or its predecessors or
affiliates) during the past three years.

State any exceptions here:

(6)                       Plan of Distribution:

Except as set forth below, the undersigned Selling Securityholder intends to distribute the Registrable Securities listed above in Item
(3) only as follows (if at all):  Such Registrable Securities may be sold from time to time directly by the undersigned Selling
Securityholder or, alternatively, through underwriters, broker-dealers or agents.  Such Registrable Securities may be sold in one or
more transactions at fixed prices, at prevailing market prices at the time of sale, at varying prices determined at the time of sale, or
at negotiated prices.  Such sales may be effected in transactions (which may involve crosses or block transactions) (i) on any
national securities exchange or quotation service on which the Registered Securities may be listed or quoted at the time of sale, (ii)
in the over-the-counter market, (iii) in transactions otherwise than on such exchanges or services or in the over-the-counter market,
or (iv) through the writing of options.  In connection with sales of the Registrable Securities or otherwise, the Selling Securityholder
may enter into hedging transactions with broker-dealers, which may in turn engage in short sales of the Registrable Securities in the
course of hedging the positions they assume.  The Selling Securityholder may also sell Registrable Securities short and deliver
Registrable Securities to close out such short positions, or loan or pledge Registrable Securities to broker-dealers that in turn may
sell such securities.

State any exceptions here:

By signing below, the Selling Securityholder acknowledges that it understands its obligation to comply, and agrees that it will comply,
with the provisions of the Exchange Act and the rules and regulations thereunder, particularly Regulation M.

In the event that the Selling Securityholder transfers all or any portion of the Registrable Securities listed in Item (3) above after the date
on which such information is provided to the Company, the Selling Securityholder agrees to notify the transferee(s) at the time of the
transfer of its rights and obligations under this Notice and Questionnaire and the Exchange and Registration Rights Agreement.
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By signing below, the Selling Securityholder consents to the disclosure of the information contained herein in its answers to Items (1)
through (6) above and the inclusion of such information in the Shelf Registration Statement and related Prospectus.  The Selling
Securityholder understands that such information will be relied upon by the Company in connection with the preparation of the Shelf
Registration Statement and related Prospectus.

In accordance with the Selling Securityholder’s obligation under Section 3(d) of the Exchange and Registration Rights Agreement to
provide such information as may be required by law for inclusion in the Shelf Registration Statement, the Selling Securityholder agrees to
promptly notify the Company of any inaccuracies or changes in the information provided herein which may occur subsequent to the date
hereof at any time while the Shelf Registration Statement remains in effect.  All notices hereunder and pursuant to the Exchange and
Registration Rights Agreement shall be made in writing, by hand-delivery, first-class mail, or air courier guaranteeing overnight delivery
as follows:

(i) To the Company: Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah 84108
Attention: General Counsel



   
(ii) With a copy to: Vinson & Elkins L.L.P.

2300 First City Tower
1001 Fannin
Houston, TX 77002
Attention: Jeffery B. Floyd

 

Once this Notice and Questionnaire is executed by the Selling Securityholder and received by the Company’s counsel, the terms of this
Notice and Questionnaire, and the representations and warranties contained herein, shall be binding on, shall inure to the benefit of and
shall be enforceable by the respective successors, heirs, personal representatives, and assigns of the Company and the Selling
Securityholder (with respect to the Registrable Securities beneficially owned by such Selling Securityholder and listed in Item (3) above). 
This Agreement shall be governed in all respects by the laws of the State of New York.

IN WITNESS WHEREOF, the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and
delivered either in person or by its duly authorized agent.

Dated:
  
   

Selling Securityholder
(Print/type full legal name of beneficial owner of Registrable Securities)
By:

  
Name:
Title:
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PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE FOR RECEIPT ON OR BEFORE
[DEADLINE FOR RESPONSE] TO THE COMPANY’S COUNSEL AT:

Huntsman International LLC
500 Huntsman Way
Salt Lake City, Utah  84108
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Exhibit B

NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEMENT

Wells Fargo Bank, National Association
Huntsman International LLC
c/o Wells Fargo Bank, National Association
[                                ]
[                                ]
Attention:  Huntsman Administrator

Re:             Huntsman International LLC (the “Company”)
7 7/8% Senior Subordinated Notes due 2014

Dear Sirs:

Please be advised that  has transferred $                   aggregate principal amount of the above-referenced Notes pursuant to an effective
Registration Statement on Form [       ] (File No. 333-           ) filed by the Company.

We hereby certify that the prospectus delivery requirements, if any, of the Securities Act of 1933, as amended, have been satisfied and
that the above-named beneficial owner of the Notes is named as a “Selling Holder” in the Prospectus dated [date] or in supplements
thereto, and that the aggregate principal amount of the Notes transferred are the Notes listed in such Prospectus opposite such owner’s
name.

Dated:



Very truly yours,
  
  
    

(Name)
  
  

By:
(Authorized Signature)

 



Exhibit 31.1

CERTIFICATION

I, Peter R. Huntsman, certify that:

1.             I have reviewed this quarterly report on Form 10-Q of Huntsman Corporation and Huntsman International LLC;

2.             Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this report;

3.             Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrants as of, and for, the periods presented in this
report;

4.             The registrants’ other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a)           Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrants, including their consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)           Evaluated the effectiveness of the registrants’ disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(c)           Disclosed in this report any change in the registrants’ internal control over financial reporting that occurred during the
registrants’ most recent fiscal quarter (the registrants’ fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrants’ internal control over financial reporting; and

5.             The registrants’ other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrants’ auditors and the audit committee of registrants’ board of directors (or persons performing the
equivalent functions):

(a)           All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrants’ ability to record, process, summarize and report financial
information; and

(b)           Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrants’ internal control over financial reporting.

Date: November 14, 2006

/s/ PETER R. HUNTSMAN
Peter R. Huntsman
Chief Executive Officer

 



Exhibit 31.2

CERTIFICATION

I, J. Kimo Esplin, certify that:

1.             I have reviewed this quarterly report on Form 10-Q of Huntsman Corporation and Huntsman International LLC;

2.             Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this report;

3.             Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrants as of, and for, the periods presented in this
report;

4.             The registrants’ other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a)           Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrants, including their consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)           Evaluated the effectiveness of the registrants’ disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(c)           Disclosed in this report any change in the registrants’ internal control over financial reporting that occurred during the
registrants’ most recent fiscal quarter (the registrants’ fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrants’ internal control over financial reporting; and

5.             The registrants’ other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrants’ auditors and the audit committee of registrants’ board of directors (or persons performing the
equivalent functions):

(a)           All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrants’ ability to record, process, summarize and report financial
information; and

(b)           Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrants’ internal control over financial reporting.

Date: November 14, 2006

/s/ J. KIMO ESPLIN
J. Kimo Esplin
Chief Financial Officer

 



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Huntsman Corporation and Huntsman International LLC (the “Companies”) for
the period ended September 30, 2006 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Peter R.
Huntsman, Chief Executive Officer of the Companies, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-
Oxley Act of 2002, that, to my knowledge:

(1)                                 The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)                                 The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Companies.

/s/ PETER R. HUNTSMAN
Peter R. Huntsman
Chief Executive Officer
 
November 14, 2006
 



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Huntsman Corporation and Huntsman International LLC (the “Companies”) for
the period ended September 30, 2006 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, J. Kimo
Esplin, Chief Financial Officer of the Companies, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-
Oxley Act of 2002, that, to my knowledge:

(1)                                 The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)                                 The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Companies.

/s/ J. KIMO ESPLIN
J. Kimo Esplin
Chief Financial Officer
 
November 14, 2006
 


	(i)             Indebtedness under the Notes, this Indenture and the Guarantees;
	(ii)            Indebtedness incurred under the Credit Facilities pursuant to this clause (ii) in an aggregate principal amount not exceeding the greater of $3.3 billion or 30% of Total Assets of the Company at any one time outstanding;
	(iii)           other Indebtedness of the Company and its Restricted Subsidiaries outstanding on the Issue Date reduced by the amount of any prepayments with Net Cash Proceeds of any Asset Sale (which are accompanied by a corresponding permanent commitment reduction) pursuant to clause (c) of Section 4.15;
	(iv)          Interest Swap Obligations of the Company relating to Indebtedness of the Company or any of its Restricted Subsidiaries (or Indebtedness that the Company or any of its Restricted Subsidiaries reasonably intends to incur within six months) and Interest Swap Obligations of any Restricted Subsidiary of the Company relating to Indebtedness of such Restricted Subsidiary (or Indebtedness that such Restricted Subsidiary reasonably intends to incur within six months); provided, however, that such Interest Swap Obligations will constitute “Permitted Indebtedness” only if they are entered into to protect the Company and its Restricted Subsidiaries from fluctuations in interest rates on Indebtedness permitted under this Indenture to the extent the notional principal amount of such Interest Swap Obligations, when incurred, does not exceed the principal amount of the Indebtedness to which such Interest Swap Obligations relate;
	(v)           Indebtedness under Commodity Agreements and Currency Agreements; provided that in the case of Currency Agreements which relate to Indebtedness, such Currency Agreements do not increase the Indebtedness of the Company and its Restricted Subsidiaries outstanding other than as a result of fluctuations in foreign currency exchange rates or by reason of fees, indemnities and compensation payable thereunder;
	(vi)          Indebtedness of a Restricted Subsidiary of the Company to the Company or to a Restricted Subsidiary of the Company for so long as such Indebtedness is held by the Company or a Restricted Subsidiary of the Company, in each case subject to no Lien held by a Person other than the Company or a Restricted Subsidiary of the Company (other than the pledge of intercompany notes under the Credit Facilities); provided that if as of any date any Person other than the Company or a Restricted Subsidiary of the Company owns or holds any such Indebtedness or holds a Lien in respect of such Indebtedness (other than the pledge of intercompany notes under the Credit Facilities), such date shall be deemed the incurrence of Indebtedness not constituting Permitted Indebtedness by the issuer of such Indebtedness;
	(vii)         Indebtedness of the Company to a Restricted Subsidiary for so long as such Indebtedness is held by a Restricted Subsidiary, in each case subject to no Lien (other than Liens securing intercompany notes pledged under the Credit Facilities); provided that (a) any Indebtedness of the Company to any Restricted Subsidiary (other than pursuant to notes pledged under the Credit Facilities) is unsecured and subordinated, pursuant to a written agreement, to the Company’s obligations under this Indenture and the Notes and (b) if as of any date any Person other than a Restricted Subsidiary owns or holds any such Indebtedness or any Person holds a Lien in respect of such Indebtedness (other than pledges securing the Credit Facilities), such date shall be deemed the incurrence of Indebtedness not constituting Permitted Indebtedness by the Company;
	(viii)        Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary course of business; provided, however, that such Indebtedness is extinguished within two business days of incurrence;
	(ix)           Indebtedness of the Company or any of its Restricted Subsidiaries represented by letters of credit for the account of the Company or such Restricted Subsidiary, as the case may be, in order to provide security for workers’ compensation claims, payment obligations in connection with self-insurance or similar requirements in the ordinary course of business;
	(x)            Refinancing Indebtedness;
	(xi)           Indebtedness arising from agreements of the Company or a Subsidiary providing for indemnification, adjustment of purchase price or similar obligations, in each case, incurred in connection with the disposition of any business, assets or Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or Subsidiary for the purpose of financing such acquisition; provided that the maximum aggregate liability in respect of all such Indebtedness shall at no time exceed the gross proceeds actually received by the Company and the Subsidiary in connection with such disposition;
	(xii)          Obligations in respect of performance bonds and completion, guarantee, surety and similar bonds provided by the Company or any Subsidiary in the ordinary course of business;
	(xiii)         guarantees by the Company or a Restricted Subsidiary of Indebtedness incurred by the Company or a Restricted Subsidiary so long as the incurrence of such Indebtedness by the Company or any such Restricted Subsidiary is otherwise permitted by the terms of this Indenture;
	(xiv)         Indebtedness of the Company or any Subsidiary (A) representing Capitalized Lease Obligations not to exceed $150 million outstanding at any time or (B) constituting purchase money Indebtedness incurred to finance property or assets of the Company or any Restricted Subsidiary of the Company acquired in the ordinary course of business; provided, however, that such purchase money Indebtedness shall not exceed the cost of such property or assets and shall not be secured by any property or assets of the Company or any Restricted Subsidiary of the Company other than the property and assets so acquired;
	(xv)          Indebtedness of Foreign Subsidiaries that are Restricted Subsidiaries to the extent that the aggregate outstanding amount of Indebtedness incurred by such Foreign Subsidiaries under this clause (xv) does not exceed at any one time an amount equal to the sum of (A) 80% of the consolidated book value of the accounts receivable of all Foreign Subsidiaries and (B) 60% of the consolidated book value of the inventory of all Foreign Subsidiaries; provided, however, that notwithstanding the foregoing limitation, Foreign Subsidiaries may incur in the aggregate up to $150 million of Indebtedness outstanding at any one time;
	(xvi)         Indebtedness of the Company and its Domestic Subsidiaries pursuant to over draft lines or similar extensions of credit in an aggregate amount not to exceed $30 million at any one time outstanding and Indebtedness of Foreign Subsidiaries pursuant to over draft lines or similar extensions of credit in an aggregate principal amount not to exceed $60 million at any one time outstanding;
	(xvii)        the incurrence by a Securitization Entity of Indebtedness in a Qualified Securitization Transaction that is not recourse to the Company or any Subsidiary of the Company (except for Standard Securitization Undertakings);
	(xviii)       Indebtedness of the Company to a Huntsman Affiliate constituting Subordinated Indebtedness;
	(xix)         Indebtedness consisting of take-or-pay obligations contained in supply agreements entered into in the ordinary course of business;
	(xx)          Indebtedness of the Company to any of its Subsidiaries or other entities formed as necessary or customary under the laws of the relevant jurisdiction incurred in connection with the sale, pledge or other conveyance of accounts receivable or participations or any interests therein and related assets directly or indirectly to the Company by
	any such Subsidiary which assets or interests are subsequently conveyed, pledged or otherwise transferred, directly or indirectly, by the Company to a Securitization Entity in a Qualified Securitization Transaction;
	(xxi)         additional Indebtedness of the Company and its Restricted Subsidiaries in an aggregate principal amount not to exceed the greater of $200 million or 2% of Total Assets of the Company at any one time outstanding; and
	(xxii)        (A) guarantees (“Upstream Guarantees”) issued by the Company or any guarantor of Indebtedness of a Huntsman Public Parent (“Parent Debt”), provided that:
	(1)           a term has the meaning assigned to it;
	(2)           an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP as in effect on the Issue Date;
	(3)           “or” is not exclusive;
	(4)           words in the singular include the plural, and words in the plural include the singular; and
	(5)           “herein,” “hereof” and other words of similar import refer to this Indenture as a whole and not to any particular Article, Section or other subdivision.
	(a)           Restricted Global Securities.
	(i)      Notes that are Restricted Securities shall be issued in the- form of one or more global securities (each, a “Restricted Global Security”) in definitive, fully registered form without interest coupons, with the legend provided for in Exhibit B hereto, except as otherwise permitted herein.
	(ii)     Each Restricted Dollar Denominated Global Security shall be registered in the name of DTC or its nominee and deposited with the Trustee, at its Corporate Trust Office, as custodian for DTC, duly executed by the Company and authenticated by the Trustee as hereinafter provided.  The aggregate principal amount of a Restricted Dollar Denominated Global Security may from time to time be increased or decreased by adjustments made on the records of the Trustee, as custodian for DTC, in connection with a corresponding decrease or increase in the aggregate principal amount of a Regulation S Dollar Denominated Global Security or an Unrestricted Dollar Denominated Global Security, as hereinafter provided.
	(iii)    Each Restricted Euro Denominated Global Security shall be registered in the name of the Common Depositary or its nominee and deposited with the Common Depositary, on behalf of Euroclear, duly executed by the Company and authenticated by the Trustee as hereinafter provided for credit to the account of Euroclear.  The aggregate principal amount of a Restricted Euro Denominated Global Security may from time to time be increased or decreased by adjustments made on the records of the Common Depositary, in connection with a corresponding decrease or increase in the aggregate principal amount of an Unrestricted Euro Denominated Global Security, as hereinafter provided.

	(b)           Regulation S Global Securities.
	(i)      Notes offered and sold in offshore transactions in reliance on Regulation S shall be issued in the form of one or more Restricted Global Securities (the “Regulation S Global Security”) deposited with the custodian for the Depositary, and registered in the name of the Depositary or its nominee for the accounts of the Euroclear System, as
	operated by Euroclear Bank S.A./N.V. and Clearstream, duly executed by the Company and authenticated by the Trustee as hereinafter provided.  During or prior to the end of the 40-day restricted period within the meaning of Regulation S, beneficial interests in the Regulation S Global Security may only be held through Euroclear and Clearstream. Any resale or transfer of beneficial interests in the Regulation S Global Security shall be made only pursuant to Rule 144A or Regulation S or another exemption from the Registration requirements of the Securities Act, after delivery to the Company by the transferor, if required by the Company, of the opinions, certification or other information described in Section 2.17.  The aggregate principal amount of the Regulation S Global Security as may from time to time be increased or decreased by adjustments made in the records of the Trustee, as custodian for the Depositary or its nominee, as herein provided.

	(c)           Physical Notes.  Notes issued in exchange for interests in a Global Note pursuant to Section 2.15 may be issued in the form of permanent certificated Notes in registered form in substantially the form set forth in Exhibit A-1, A-2, A-3 or A-4, as applicable (the “Physical Notes”).
	(a)           Transfer and Exchange of Dollar Denominated Global Securities.- Notwithstanding any provisions of this Indenture or the Notes, transfers of a Dollar Denominated Global Security, in whole or in part, transfers and exchanges of interests therein of the kinds described in clauses (ii), (iii) and (iv) below and exchange of interests in Dollar Denominated Global Securities or of other dollar denominated securities as described in clause (v) below, shall be made only in accordance with this Section 2.16(a).  Transfers and exchanges subject to this Section 2.16 shall also be subject to the other provisions of this Indenture that are not inconsistent with this Section 2.16.
	(i)      General.  A Dollar Denominated Global Security may not be transferred, in whole or in part, to any Person other than DTC or a nominee thereof or a successor to DTC or its nominee, and no such transfer to any such other Person may be registered; provided that this clause (i) shall not prohibit any transfer of a dollar denominated security that is issued in exchange for a Dollar Denominated Global Security but is not itself a Dollar Denominated Global Security.  No transfer of a Dollar Note of any series to any Person shall be effective under this Indenture or the Dollar Notes of such series unless and until such Dollar Note has been registered in the name of such Person.  Nothing in this Section 2.16(a)(i) shall prohibit or render ineffective any transfer of a beneficial interest in a Dollar Denominated Global Security effected in accordance with the other provisions of this Section 2.16(a).
	(ii)     Restricted Global Security to Regulation S Global Security.  If the Holder of a beneficial interest in a Restricted Dollar Denominated Global Security of any series wishes at any time to transfer such interest to a Person who wishes to take delivery thereof in the form of a beneficial interest in a Regulation S Dollar Denominated Global Security of such series, such transfer may be effected, subject to the rules and procedures of DTC, Euroclear and Clearstream, in each case to the extent applicable (the “Applicable Procedures”), only in accordance with the provisions of this Section 2.16(a)(ii).  Upon receipt by the Dollar Registrar of (A) written instructions given in accordance with the Applicable Procedures from an Agent Member directing the Dollar Registrar, to credit or cause to be credited to a specified Agent Member’s account a beneficial interest in a Regulation S Dollar Denominated Global Security in a principal amount equal to that of the beneficial interest in a Restricted Dollar Denominated Global Security to be so transferred; (B) a written order given in accordance with the Applicable Procedures containing information regarding the account of the Agent Member (and/or the Euroclear or Clearstream account, as the case may be) to be credited with, and the account of the Agent Member to be debited for, such beneficial interest and (C) a certificate in substantially the form set forth in Exhibit C-1 given by the Holder of such beneficial interest, the principal amount of a Restricted Dollar Denominated Global Security shall be reduced, and the principal amount of a Regulation S Dollar Denominated Global Security shall be increased, by the principal amount of the beneficial interest in a Restricted Dollar Denominated Global Security to be so transferred, in each case by means of an appropriate adjustment on the records of the Dollar Registrar, and the Dollar Registrar shall instruct DTC or its authorized representative to make a corresponding adjustment to its records and to credit or cause to be credited to the account of the Person specified in such instructions (which shall be the Agent Member for Euroclear or Clearstream or both, as the case may be) a beneficial interest in a Regulation S Dollar Denominated Global Security having a principal amount equal to the amount so transferred.
	(iii)    Restricted Dollar Denominated Global Security to Unrestricted Dollar Denominated Global Security.  If the Holder of a beneficial interest in a Restricted Dollar Denominated Global Security of any series wishes at any time to transfer such interest to a Person who wishes to take delivery thereof in the form of a beneficial interest in an Unrestricted Dollar Denominated Global Security of such series, such transfer may be effected, subject to the Applicable Procedures, only in accordance with this Section
	2.16(a)(iii).  Upon receipt by the Dollar Registrar, of (A) written instructions given in accordance with the Applicable Procedures from an Agent Member directing the Dollar Registrar to credit or cause to be credited to a specified Agent Member’s account a beneficial interest in an Unrestricted Dollar Denominated Global Security in a principal amount equal to that of the beneficial interest in a Restricted Dollar Denominated Global Security to be so transferred, (B) a written order given in accordance with the Applicable Procedures containing information regarding the account of the Agent Member (and, if applicable, the Euroclear or Clearstream account, as the case may be) to be credited with, and the account of the Agent Member to be debited for, such beneficial interest and (C) a certificate in substantially the form set forth in Exhibit C-2 given by the Holder of such beneficial interest, the principal amount of the Restricted Dollar Denominated Global Security shall be reduced, and the principal amount of an Unrestricted Dollar Denominated Global Security shall be increased, by the principal amount of the beneficial interest in a Restricted Global Dollar Denominated Security to be so transferred, in each case by means of an appropriate adjustment on the records of the Dollar Registrar and the Dollar Registrar shall instruct DTC or its authorized representative to make a corresponding adjustment to its records and to credit or cause to be credited to the account of the Person specified in such instructions a beneficial interest in an Unrestricted Dollar Denominated Global Security having a principal amount equal to the amount so transferred.
	(iv)    Regulation S Dollar Denominated Global Security or Unrestricted Dollar Denominated Global Security to Restricted Dollar Denominated Global Security.  If the Holder of a beneficial interest in a Regulation S Dollar Denominated Global Security of any series or an Unrestricted Dollar Denominated Global Security of any series wishes at any time to transfer such interest to a Person who wishes to take delivery thereof in the form of a beneficial interest in a Restricted Dollar Denominated Global Security of such series, such transfer may be effected, subject to the Applicable Procedures, only in accordance with this Section 2.16(a)(iv).  Upon receipt by the Dollar Registrar of (A) written instructions given in accordance with the Applicable Procedures from an Agent Member directing the Dollar Registrar to credit or cause to be credited to a specified Agent Member’s account a beneficial interest in a Restricted Dollar Denominated Global Security in a principal amount equal to that of the beneficial interest in a Regulation S Dollar Denominated Global Security or an Unrestricted Dollar Denominated Global Security to be so transferred, (B) a written order given in accordance with the Applicable Procedures containing information regarding the account of the Agent Member to be credited with, and the account of the Agent Member (and, if applicable, the Euroclear or Clearstream account, as the case may be) to be debited for, such beneficial interest and (C) with respect to a transfer of a beneficial interest in a Regulation S Dollar Denominated Global Security (but not an Unrestricted Dollar Denominated Global Security) to a Person whom the transferor reasonably believes is a “qualified institutional buyer” within the meaning of Rule 144A under the Securities Act, a certificate in substantially the form set forth in Exhibit C-3 given by the Holder of such beneficial interest, the principal amount of a Restricted Dollar Denominated Global Security shall be increased, and the principal amount of a Regulation S Dollar Denominated Global Security or an Unrestricted Dollar Denominated Global Security shall be reduced, by the principal amount of the beneficial interest in a Restricted Dollar Denominated Global Security to be so
	transferred, in each case by means of an appropriate adjustment on the records of the Dollar Registrar and the Dollar Registrar shall instruct DTC or its authorized representative to make a corresponding adjustment to its records and to credit or cause to be credited to the account of the Person specified in such instructions a beneficial interest in the Restricted Dollar Denominated Global Security having a principal amount equal to the amount so transferred.
	(v)     Exchanges of Dollar Denominated Global Security for Dollar-Denominated Non-Global Security.  In the event that a Dollar Denominated Global Security or any portion thereof is exchanged for dollar denominated securities other than Dollar Denominated Global Securities, such other dollar denominated securities may in turn be exchanged (on transfer or otherwise) for Notes that are not Dollar Denominated Global Securities or for beneficial interests in a Dollar Denominated Global Security (if any is then outstanding) only in accordance with such procedures, which shall be substantially consistent with the provisions of clauses (i) through (iv) above and (vi) below (including the certification requirements intended to insure that transfers and exchanges of beneficial interests in a Dollar Denominated Global Security comply with Rule 144A, Rule 144 or Regulation S, as the case may be) and any Applicable Procedures, as may be from time to time adopted by the Company and the Trustee.
	(vi)    Beneficial Interest in Regulation S Dollar Denominated Global Security to be Held Through Euroclear or Clearstream.  Until the termination of the applicable restricted period under Regulation S with respect thereto, interests in a Regulation S Global Security may be held only through Agent Members acting for and on behalf of Euroclear and Clearstream, provided that this clause (vi) shall not prohibit any transfer in accordance with Section 2.16(a)(iv) hereof.

	(b)           Transfer and Exchange of Euro Denominated Global Securities.  Notwithstanding any provisions of this Indenture or the Euro Notes, transfers of a Euro Denominated Global Security, in whole or in part, shall be made only in accordance with this Section 2.16(b).  Transfers and exchanges subject to this Section 2.16 shall also be subject to the other provisions of this Indenture that are not inconsistent with this Section 2.16.
	(i)      General.  A Euro Denominated Global Security may not be transferred, in whole or in part, to any Person other than the Common Depositary or a nominee thereof or a successor Common Depositary or its nominee, and no such transfer to any such other Person may be registered; provided that this clause (i) shall not prohibit any transfer of a Euro Denominated Security that is issued in exchange for a Euro Denominated Global Security but is not itself a Euro Denominated Global Security.  No transfer of a Euro Denominated Security to any Person shall be effective under this Indenture or the Euro Denominated Securities unless and until such Euro Denominated Security has been registered in the name of such Person.  Nothing in this Section 2.16(b)(i) shall prohibit or render ineffective any transfer of a beneficial interest in a Euro Denominated Global Security effected in accordance with the other provisions of this Section 2.16(b).
	(ii)               Restricted Euro Denominated Global Security to Unrestricted Euro Denominated Global Security.  If the Holder of a beneficial interest in a Restricted Euro Denominated Global Security wishes at any time to transfer such interest to a Person who wishes to take delivery thereof in the form of a beneficial interest in an Unrestricted Euro Denominated Global Security, such transfer may be effected, subject to the Applicable Procedures, only in accordance with this Section 2.16(b)(ii).  Upon receipt by the Euro Registrar of (A) written instructions given in accordance with the Applicable Procedures from Euroclear or Clearstream directing the Euro Registrar to credit or cause to be credited to Euroclear or Clearstream’s account a beneficial interest in an Unrestricted Euro Denominated Global Security in a principal amount equal to that of the beneficial interest in a Restricted Euro Denominated Global Security to be so transferred, (B) a written order given in accordance with the Applicable Procedures containing information regarding the account of Euroclear or Clearstream to be credited with, and the account of Euroclear or Clearstream to be debited for, such beneficial interest and (C) a certificate in substantially the form set forth in Exhibit C-2 given by the Holder of such beneficial interest, the principal amount of the Restricted Euro Denominated Global Security shall be reduced, and the principal amount of an Unrestricted Euro Denominated Global Security shall be increased, by the principal amount of the beneficial interest in a Restricted Euro Denominated Global Security to be so transferred, in each case by means of an appropriate adjustment on the records of the Euro Registrar and the Euro Registrar shall instruct the Common Depositary or its authorized representative to make a corresponding adjustment to its records and to credit or cause to be credited to the account of Euroclear a beneficial interest in a Unrestricted Euro Denominated Global Security having a principal amount equal to the amount so transferred.
	(iii)            Exchanges of Euro Denominated Global Security for Euro Denominated Non-Global Security.  In the event that a Euro Denominated Global Security or any portion thereof is exchanged for Notes other than Euro Denominated Global Securities, such other Notes may in turn be exchanged (on transfer or otherwise) for Notes that are not Euro Denominated Global Securities or for beneficial interests in a Euro Denominated Global Security (if any is then Outstanding) only in accordance with such procedures, which shall be substantially consistent with the provisions of clauses (i) through (ii) above and (iv) below (including the certification requirements intended to insure that transfers and exchanges of beneficial interests in a Euro Denominated Global Security comply with Rule 144A, Rule 144 or Regulation S, as the case may be) and any Applicable Procedures, as may be from time to time adopted by the Company and the Trustee.
	(iv)           Interest in Euro Denominated Global Security to be Held Through Euroclear or Clearstream.  Interests in a Euro Denominated Global Security may be held only through Agent Members acting for and on behalf of Euroclear or Clearstream.

	(c)                                  Global Securities.  The provisions of clauses (i), (ii), (iii), and (iv) below shall apply only to Global Securities;
	(i)                  General.  Each Global Security authenticated under this Indenture shall be registered in the name of the appropriate Depositary or a nominee thereof and delivered to such Depositary or a nominee thereof or custodian therefor.
	(ii)               Transfer to Persons Other than Depositary.  Notwithstanding any other provision in this Indenture or the Notes, no Global Security may be exchanged in whole or in part for Notes registered, and no transfer of a Global Security in whole or in part may be registered, in the name of any person other than the appropriate Depositary or a nominee thereof unless (A) in the case of a Dollar Denominated Global Security, DTC notifies the Company that it is unwilling or unable to continue as Depositary for such Global Security, or DTC ceases to be a Clearing Agency registered under the United States Securities Exchange Act of 1934, and a successor to DTC is not appointed by the Company, (B) in the case of a Euro Denominated Global Security, Euroclear and Clearstream notify the Company that they are unwilling or unable to continue as clearing agencies for such Euro Denominated Global Security, and successor clearing agencies are not appointed by the Company, (C) in the case of a Euro Denominated Global Security, the Common Depositary notifies the Company that it is unwilling or unable to continue as Depositary for such Euro Denominated Global Security, and a successor Common Depositary is not appointed by the Company within one hundred twenty (120) days or (D) in the case of any Global Security, an Event of Default has occurred and is continuing with respect thereto and the owner of a beneficial interest therein requests such exchange or transfer.  Any Global Security exchanged pursuant to clause (A), (B) or (C) above shall be so exchanged in whole and not in part and any Global Security exchanged pursuant to clause (D) above may be exchanged in whole or from time to time in part as directed by DTC.  Any Security issued in exchange for a Global Security or any portion thereof shall be a Global Security, provided that any such Security so issued that is registered in the name of a Person other than the appropriate Depositary or a nominee thereof shall not be a Global Security.
	(iii)            Global Security to Physical Note.  Physical Notes issued in exchange for a Global Security or any portion thereof pursuant to clause (ii) above shall be issued in definitive, fully registered form without interest coupons, shall be of the same series and shall have an aggregate principal amount equal to that of such Global Security or portion thereof to be so exchanged, shall be registered in such names and be in such authorized denominations as the appropriate Depositary shall designate and shall bear any legends required hereunder.  Any Global Security to be exchanged in whole shall be surrendered by the appropriate Depositary to the appropriate Registrar.  With regard to any Global Security to be exchanged in part, either such Global Security shall be so surrendered for exchange or, in the case of a Dollar Denominated Global Security, if the Trustee is acting as custodian for DTC or its nominee with respect to such Global Security or, in the case of a Euro Denominated Global Security, if the Common Depositary is acting as Depositary for Euroclear and Clearstream, the principal amount thereof shall be reduced, by an amount equal to the portion thereof to be so exchanged, by means of an appropriate adjustment made on the records of the Trustee, as Authenticating Agent, or of the Common Depositary.  Upon any such surrender or adjustment, the Trustee shall authenticate
	and deliver the Security issuable on such exchange to or upon the order of the appropriate Depositary or an authorized representative thereof.
	(iv)           In the event of the occurrence of any of the events specified in clause (ii) above, the Company will promptly make available to the Trustee a reasonable supply of Physical Notes in definitive, fully registered form, without interest coupons.
	(v)              No Rights of Agent Members in Global Security.  No Agent Member of any Depositary nor any other Persons on whose behalf Agent Members may act (including Euroclear and Clearstream and account Holders and Participants therein) shall have any rights under this Indenture with respect to any Global Security, or under any Global Security, and each Depositary or its nominee, as the case may be, may be treated by the Company, the Trustee and any agent of the Company or the Trustee as the absolute owner and Holder of such Global Security for all purposes whatsoever.  Notwithstanding the foregoing, nothing herein shall prevent the Company, the Trustee or any agent of the Company or the Trustee from giving effect to any written certification, proxy or other authorization furnished by the applicable Depositary or such nominee, as the case may be, or impair, as between DTC, Euroclear and Clearstream, their respective Agent Members and any other person on whose behalf an Agent Member may act, the operation of customary practices of such Persons governing the exercise of the rights of a Holder of any Note.
	(vi)           Notwithstanding anything to the contrary in this Indenture, all Global Securities shall be governed by the relevant Applicable Procedures.


	Section 2.17                                Special Transfer Provisions.
	(a)                                  Transfers to Institutional Accredited Investors.  If Notes are being transferred to an Institutional Accredited Investor, the Notes shall be accompanied by delivery of a transferee certificate for Institutional Accredited Investors substantially in the form of Exhibit D hereto and an Opinion of Counsel reasonably satisfactory to the Company to the effect that such transfer is in compliance with the Securities Act.
	(b)                                 Other Transfers.  If a Holder proposes to transfer an Initial Note pursuant to any exemption from the registration requirements of the Securities Act other than as provided for above, the Registrar shall only register such transfer or exchange if such transferor delivers to the Registrar and the Trustee an Opinion of Counsel satisfactory to the Company and the Registrar that such transfer is in compliance with the Securities Act and the terms of this Indenture; provided that the Company may, based upon the opinion of its counsel, instruct the Registrar by a Company Order not to register such transfer in any case where the proposed transferee is not a QIB, an Institutional Accredited Investor or a non-U.S. Person.
	(c)                                  General.  By its acceptance of any Note bearing legends, each- Holder of such a Note acknowledges the restrictions on transfer of such Security set forth in this Indenture and in the legends and agrees that it will transfer such Security only as provided in this Indenture.
	The Registrar shall retain copies of all letters, notices and other written communications received pursuant to Section 2.15, 2.16 or this Section 2.17 for a period of two years, after which time such letters, notices and other written communications shall at the written request of the Company be delivered to the Company.  The Company shall have the right to inspect and make copies of all such letters, notices or other written communications at any reasonable time upon the giving of reasonable prior written notice to the Registrar.

	Section 2.18                                Issuance of Additional Notes.
	(1)                                  the series of and aggregate principal amount of such Additional Notes to be authenticated and delivered pursuant to this Indenture;
	(2)                                  the issue price and the issue date of such Additional Notes and the amount of interest payable on the first Interest Payment Date applicable thereto; and
	(3)                                  whether such Additional Notes shall be Restricted Securities or Unrestricted Notes.

	ARTICLE III
	REDEMPTION
	Section 3.01                                Notices to Trustee.
	Section 3.03                                Notice of Redemption.
	(1)                                  the Redemption Date;
	(2)                                  the redemption price and the amount of accrued interest, if any, to be paid (the “Redemption Price”);
	(3)                                  the paragraph of the Dollar Notes and/or the Euro Notes, as the case may be, pursuant to which the Notes of such series are being redeemed;
	(4)                                  the name and address of the Paying Agent;
	(5)                                  that Notes called for redemption must be surrendered to the Paying Agent to collect the Redemption Price;
	(6)                                  that, unless the Company defaults in making the redemption payment, interest, if any, on Notes called for redemption shall cease to accrue on and after the Redemption Date and the only remaining right of the Holders of such Notes is to receive payment of the Redemption Price upon surrender to the Paying Agent of the Notes redeemed;
	(7)                                  that, if any Note is being redeemed in part, the portion of the principal amount of such Note to be redeemed;
	(8)                                  that, if less than all the Notes of a series of Notes are to be redeemed, the identification of the particular Notes and the aggregate principal amount (or portion thereof) of such Notes to be redeemed, to be redeemed and the aggregate principal amount of Notes to be outstanding after such partial redemption; and
	(9)                                  whether the redemption is conditioned on any events and what such conditions are.

	Section 3.04                                Effect of Notice of Redemption.
	Section 3.05                                Deposit of Redemption Price.
	Section 3.06                                Notes Redeemed in Part.

	ARTICLE IV
	COVENANTS
	Section 4.01                                Payment of Notes.
	Section 4.02                                Maintenance of Office or Agency.
	Section 4.03                                Limitation on Restricted Payments.
	Section 4.04                                Corporate Existence.
	Section 4.05                                Payment of Taxes and Other Claims.
	Section 4.06                                Maintenance of Properties and Insurance.
	(a)                                  The Company shall, and shall cause each of its Restricted Subsidiaries to, make all reasonable efforts to maintain its material properties in normal condition (subject to ordinary wear and tear) and make all reasonably necessary repairs, renewals or replacements thereto as in the judgment of the Company may be reasonably necessary to the conduct of the business of the Company and its Restricted Subsidiaries; except for such noncompliances as are not in the aggregate reasonably likely to have a material adverse effect on the financial condition or results of operations of the Company and its Restricted Subsidiaries taken as a whole.
	(b)                                 The Company shall provide or cause to be provided, for itself and each of its Restricted Subsidiaries, insurance (including appropriate self- insurance) against loss or damage of the kinds that, in the reasonable, good faith opinion of the Company, are reasonably adequate and appropriate for the conduct of the business of the Company and such Restricted Subsidiaries.

	Section 4.07                                Compliance Certificate; Notice of Default.
	(a)                                  The Company shall deliver to the Trustee, within 120 days after the end of each of the Company’s fiscal years commencing with the fiscal year ending December 31, 2006, an Officers’ Certificate stating that a review of its activities and the activities of its Restricted Subsidiaries during the preceding fiscal year has been made under the supervision of the signing officers with a view to determining whether it has kept, observed, performed and fulfilled its obligations under this Indenture and further stating, as to each such officer signing such certificate, that to the best of his knowledge at the date of such certificate there is no Default or Event of Default that has occurred and is continuing or, if such signers do know of such Default or Event of Default, the certificate shall describe the Default or Event of Default and its status with particularity.  The Officers’ Certificate shall also notify the Trustee should the Company elect to change the manner in which it fixes its fiscal year end.
	(b)                                 The annual financial statements delivered to the Trustee pursuant to Section 4.09 shall be accompanied by a written report of the Company’s independent accountants that in conducting their audit of the financial statements which are a part of such annual report or such annual financial statements nothing has come to their attention that would lead them to believe that the Company has violated any provisions of Article Four or Five insofar as they relate to accounting matters or, if any such violation has occurred, specifying the nature and period of existence thereof, it being understood that such accountants shall not be liable directly or indirectly to any Person for any failure to obtain knowledge of any such violation.
	(c)                                  So long as any of the Notes are outstanding (i) if any Default or Event of Default has occurred and is continuing or (ii) if any Holder seeks to exercise any remedy hereunder with respect to a claimed Default under this Indenture or the Notes, the Company shall deliver to the Trustee as soon as practicable by registered or certified mail or by telegram, telex or facsimile transmission followed by hard copy by registered or certified mail an Officers’ Certificate specifying such event, notice or other action.

	Section 4.08                                Compliance with Laws.
	(1)                                  all quarterly and annual financial information that would be required to be contained in a filing with the Commission on Forms 10-Q and 10-K if the Company were required to file such Forms, including a “Narrative Analysis of Results of Operations” or “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” as applicable, and, with respect to the annual information only, a report on the annual financial statements by the Company’s certified independent accountants; and
	(2)                                  all current reports that would be required to be filed with the Commission on Form 8-K if the Company were required to file such reports.

	Section 4.10                                Waiver of Stay, Extension or Usury Laws.
	Section 4.11                                Limitations on Transactions with Affiliates.
	(a)                                  The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, enter into or permit to exist any transaction or series of related transactions with, or for the benefit of, any of its Affiliates (each an “Affiliate Transaction”), other than (x) Affiliate Transactions permitted under paragraph (b) below and (y) Affiliate Transactions on terms that are no less favorable to the Company or the relevant Restricted Subsidiary than those terms that might reasonably have been obtained in a comparable transaction at such time on an arm’s-length basis by the Company or the relevant Restricted Subsidiary and an unrelated Person.  The Board of Managers of the Company or the Board of Managers of the relevant Restricted Subsidiary must approve each Affiliate Transaction to which they are a party that involves aggregate payments or other property with a Fair Market Value in excess of $25.0 million.  This approval must be evidenced by a Board Resolution that states that the applicable Board of Managers has determined that the transaction complies with the foregoing provisions.  If the Company or any Restricted Subsidiary of the Company enters into an Affiliate Transaction that involves an aggregate Fair Market Value of more than $50.0 million, then prior to the consummation of the Affiliate Transaction, the parties to such Affiliate Transaction must obtain a favorable opinion as to the fairness of such transaction or series of related transactions to the Company or the relevant Restricted Subsidiary, as the case may be, from a financial point of view, from an Independent Financial Advisor and file the same with the Trustee.
	(b)                                 The restrictions set forth in clause (a) shall not apply to (i) reasonable fees and compensation paid to and indemnity provided on behalf of, officers, directors, manager, employees or consultants of the Company or any Restricted Subsidiary of the Company as determined in good faith by the Company’s Board of Managers or senior management; (ii) transactions exclusively between or among the Company and any of its Restricted Subsidiaries or exclusively between or among such Restricted Subsidiaries, provided such transactions are not otherwise prohibited by this Indenture; (iii) any agreement as in effect as of the Issue Date or any amendment thereto or any transaction contemplated thereby or in any replacement agreement thereto so long as any such amendment or replacement agreement is not more disadvantageous to the Holders in any material respect than the original agreement; (iv) Permitted Investments and Restricted Payments made in compliance with Section 4.03; (v) transactions between or among any of the Company, any of its Subsidiaries and any Securitization Entity in connection with a Qualified Securitization Transaction, in each case provided that such transactions are not otherwise prohibited by this Indenture; (vi) transactions with distributors or other purchases or sales of goods or services, in each case in the ordinary course of business and otherwise in compliance with the terms of this Indenture which when taken together are fair to the Company or the
	Restricted Subsidiaries as applicable, in the reasonable determination of the Board of Managers of the Company or the senior management thereof, or are on terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated party and (vii) Guarantees by the Company or a Guarantor incurred in accordance with clause (xxii) of the definition of Permitted Indebtedness.

	Section 4.12                                Limitation on Incurrence of Additional Indebtedness.
	Section 4.13                                Limitation on Dividend and Other Payment Restrictions Affecting Subsidiaries.
	Section 4.14                                Change of Control.
	(a)                                  Upon the occurrence of a Change of Control, each Holder will have the right to require that the Company purchase all or a portion (equal to $1,000 or €1,000, as applicable, or an integral multiple thereof, provided that no Euro Notes of €50,000 or less may remain outstanding thereafter) of such Holder’s Notes in cash pursuant to the offer described below (the “Change of Control Offer”), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of purchase.
	(b)                                 Prior to the mailing of the notice referred to below, but in any event within 30 days following any Change of Control, the Company covenants to (i) repay in full and terminate all commitments under Indebtedness under the Credit Facilities and all other Senior Debt the terms of which require repayment upon a Change of Control or offer to repay in full and terminate all commitments under all Indebtedness under the Credit Facilities and all other such Senior Debt and to repay the Indebtedness owed to each lender which has accepted such offer or (ii) obtain the requisite consents under the Credit Facilities and all other Senior Debt to permit the repurchase of the Notes as provided below.  The Company shall first comply with the covenant in the immediately preceding sentence before it shall be required to repurchase Notes pursuant to the provisions described below.  The Company’s failure to comply with the covenant described in the immediately preceding sentence shall be governed by clause (3), and not clause (2), of Section 6.01.
	(c)           Within 30 days following the date on which a Change of Control occurs (the “Change of Control Date”), the Company shall send, by first class mail, postage prepaid, a notice to each Holder of Notes at their last registered address and the Trustee, which notice shall govern the terms of the Change of Control Offer.  The notice to the Holders shall contain all instructions and materials necessary to enable such Holders to tender Notes pursuant to the Change of Control Offer.  Such notice shall state:
	(d)           On or before the Change of Control Payment Date, the Company shall (i) accept for payment Notes or portions thereof (in integral multiples of $1,000 and €1,000) validly tendered pursuant to the Change of Control Offer, (ii) deposit with the Paying Agent in accordance with Section 2.14 U.S. Legal Tender and/or euros sufficient to pay the purchase price plus
	accrued and unpaid interest, if any, of all Notes to be purchased and (iii) deliver to the Trustee Notes so accepted together with an Officers’ Certificate stating the Notes or portions thereof being purchased by the Company.  Upon receipt by the Paying Agent of the monies specified in clause (ii) above and a copy of the Officers’ Certificate specified in clause (iii) above, the Paying Agent shall promptly pay to the Holders of Notes so accepted payment in an amount equal to the purchase price plus accrued and unpaid interest, if any, out of the funds deposited with the Paying Agent in accordance with the preceding sentence.  The Trustee shall promptly authenticate and mail or cause to be transferred by book-entry to such Holders new Notes equal in principal amount to any unpurchased portion of the Notes surrendered, provided that each such new Note will be in the same currency as the surrendered Note and in a principal amount of $1,000 or €50,000, as applicable, or integral multiples of $1,000 or €1,000 in excess thereof, as applicable.  Upon the payment of the purchase price for the Notes accepted for purchase, the Trustee shall return the Notes purchased to the Company for cancellation.  Any monies remaining after the purchase of Notes pursuant to a Change of Control Offer shall be returned within three Business Days by the Trustee to the Company except with respect to monies owed as obligations to the Trustee pursuant to Article Seven.  For purposes of this Section 4.14, the Trustee shall act as the Paying Agent for the Dollar Notes and the Euro Paying Agent shall act as Paying Agent for the Euro Notes.
	(e)           The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the extent such rule, laws and regulations are applicable in connection with the purchase of the Notes pursuant to a Change of Control Offer.  To the extent the provisions of any securities laws and regulations conflict with the provisions of this Indenture relating to a Change of Control Offer, the Company shall comply with the applicable securities laws and regulations and shall not be deemed to have breached its obligations relating to such Change of Control Offer by virtue thereof.
	(f)            The Company will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in this Indenture with respect to a Change of Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer.

	Section 4.15           Limitation on Asset Sales.  The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless
	(a)           the Company or the applicable Restricted Subsidiary receives consideration at the time of such Asset Sale at least equal to the Fair Market Value of the assets sold or otherwise disposed of as determined in good faith by the Company’s Board of Managers;
	(b)           at least 75% (or, in the case of an Asset Sale consisting of assets used or useful in a business similar or related to the Pigments business of the Company and its Subsidiaries, 65%) of the consideration received by the Company or the applicable Restricted Subsidiary from such Asset Sale shall be in the form of cash or Cash Equivalents, and is received at the time of the Asset Sale (which shall be deemed to include other consideration converted to cash or Cash Equivalents within 90 days of such Asset Sale).  For
	the purposes of this provision, the amount of any liabilities shown on the most recent applicable balance sheet of the Company or the applicable Restricted Subsidiary, other than liabilities that are by their terms subordinated to the Notes, that are assumed by the transferee of any such assets will be deemed to be cash for purposes of this provision; and (iii) upon the consummation of an Asset Sale, the Company shall apply, or cause such applicable Restricted Subsidiary to apply, the Net Cash Proceeds relating to such Asset Sale within 415 days of having received the Net Cash Proceeds;
	(c)           additionally, the Company may apply the Net Cash Proceeds either (i)  to prepay any Senior Debt, Guarantor Senior Debt or Indebtedness of a Restricted Subsidiary that is not a Guarantor and, in the case of any such Indebtedness under any revolving credit facility, effect a permanent reduction in the availability under such revolving credit facility, and/or (ii) to prepay any Pari Passu Indebtedness of the Company, and, in the case of any such Indebtedness under any revolving credit facility, effect a permanent reduction in the availability under such revolving credit facility; and/or to (iii) make an investment in or expenditures for properties and assets (including Capital Stock of any entity) that replace the properties and assets that were the subject of the Asset Sale or in properties and assets (including Capital Stock of any entity) that will be used in the business of the Company and its Subsidiaries as existing on the Issue Date or in businesses reasonably related thereto (“Replacement Assets”) and/or (iv) make an acquisition of all of the capital stock or assets of any Person or division conducting a business reasonably related to that of the Company or its Subsidiaries.  On the 416th day after an Asset Sale or any earlier date, if any, on which the Board of Managers of the Company or of the applicable Restricted Subsidiary determines not to apply the Net Cash Proceeds in accordance with the above provisions of this clause (c) (each, a “Net Proceeds Offer Trigger Date”), such aggregate amount of Net Cash Proceeds which have not been applied or contractually committed to be applied (and to the extent not subsequently applied, the Net Proceeds Offer Trigger Date related thereto shall be deemed to be the date of termination of such contractual commitment or any earlier date, if any, on which the Board of Managers of the Company or the board of the applicable Restricted Subsidiary determines not to apply the Net Cash Proceeds in accordance with such contractual commitment) on or before such Net Proceeds Offer Trigger Date as permitted by the above provisions of this clause (c) (the “Net Proceeds Offer Amount”) shall be applied by the Company or such Restricted Subsidiary to make an offer to purchase (or repay, prepay or redeem, as the case may be) (the “Net Proceeds Offer”) on a date (the “Net Proceeds Offer Payment Date”) that is not less than 30 nor more than 45 days following the applicable Net Proceeds Offer Trigger Date, from all Holders and all holders of Indebtedness that is equal in right of payment with the Notes and contains provisions requiring that an offer to purchase such other Indebtedness be made with the proceeds of the Asset Sale, on a pro rata basis, the maximum principal amount of Notes and other Indebtedness that may be purchased with the Net Proceeds Offer Amount.  Notwithstanding the foregoing, the obligation to make a Net Proceeds Offer shall be suspended until such time as the aggregate amount of the Net Proceeds Offer Amount is equal to or exceeds $75 million.  The offer price in any Net Proceeds Offer will be equal to 100% of the principal value of the Notes to be purchased, plus any accrued and unpaid interest to the date of purchase.  The following events will be deemed to constitute an Asset Sale and the Net Cash Proceeds for
	such Asset Sale must be applied in accordance with this section 4.15: in the event any non-cash consideration received by the Company or any Restricted Subsidiary of the Company in connection with any Asset Sale is converted into or sold or otherwise disposed of for cash (other than interest received with respect to any such non-cash consideration), or in the event of the transfer of substantially all (but not all) of the property and assets of the Company and its Restricted Subsidiaries as an entirety to a Person in a transaction permitted under Section 5.01 and as a result thereof the Company is no longer an obligor on the Notes, the successor corporation shall be deemed to have sold the properties and assets of the Company and its Restricted Subsidiaries not so transferred for purposes of this Section 4.15, and shall comply with the provisions of this covenant with respect to such deemed sale as if it were an Asset Sale.  In addition, the Fair Market Value of such properties and assets of the Company or its Restricted Subsidiaries deemed to be sold shall be deemed to be Net Cash Proceeds for purposes of this Section 4.15; and
	(d)           notwithstanding the immediately preceding paragraphs, the Company and its Restricted Subsidiaries may consummate an Asset Sale without complying with such paragraphs to the extent (i) at least 75% of the consideration for such Asset Sale constitutes Replacement Assets and (ii) such Asset Sale is for Fair Market Value; provided, however, that any consideration that does not constitute Replacement Assets that is received by the Company or any of its Restricted Subsidiaries in connection with any Asset Sale permitted under this paragraph shall constitute Net Cash Proceeds and will be subject to the provisions described in the preceding paragraphs.
	(e)           each notice of a Net Proceeds Offer pursuant to this Section 4.15 shall be mailed, by first-class mail, by the Company to Holders of Notes at their last registered address not more than 30 days following the Net Proceeds Offer Trigger Date, with a copy to the Trustee.  The notice shall contain all instructions and materials necessary to enable such Holders to tender Notes pursuant to the Net Proceeds Offer and shall state the following terms:

	Section 4.16           Prohibition on Incurrence of Senior Subordinated Debt.
	Section 4.17           Limitation on Preferred Stock of Restricted Subsidiaries.
	Section 4.18           Limitation on Liens.
	Section 4.19           Limitation of Guarantees by Restricted Subsidiaries.
	Section 4.20           Conduct of Business.
	Section 4.21           Covenant Termination.

	SUCCESSOR CORPORATION
	Section 5.01           Merger, Consolidation and Sale of Assets.
	(a)           The Company shall not, in a single transaction or a series of related transactions, consolidate or merge with or into any Person, or sell, transfer or otherwise dispose of (or permit any Restricted Subsidiary of the Company to sell, assign, transfer, lease, convey or otherwise dispose of) all or substantially all of the Company’s assets (determined on a consolidated basis for the Company and its Restricted Subsidiaries), unless:
	(i)      either (1) the Company shall be the surviving or continuing entity or (2) the Person (if other than the Company) formed by such consolidation or merger shall be an entity organized and validly existing under the laws of the United States or any State thereof or the District of Columbia (the “Surviving Entity”)
	(ii)     the Surviving Entity, if any, expressly assumes, by supplemental indenture (in form and substance satisfactory to the Trustee), all rights and obligations of the Company under the Notes and this Indenture;
	(iii)    immediately after giving effect to such transaction either (a) the Company or the Surviving Entity shall be able to incur at least $1.00 of additional Indebtedness (other than Permitted Indebtedness) pursuant to Section 4.12 or (b) the Consolidated Fixed Charge Coverage Ratio of the Company or the Surviving Entity would be greater than the Consolidated Fixed Charge Coverage Ratio of the Company determined immediately prior to such transaction;
	(iv)    immediately before and after giving effect to such transaction, including the assumption of the Notes, no Default or Event of Default occurred or exists; and
	(v)     the Company or the Surviving Entity shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel stating that all conditions precedent in this Indenture relating to such transaction have been satisfied.

	(b)           For purposes of this Section 5.01, the transfer (by lease, assignment, sale or otherwise, in a single transaction or series of related transactions) of all or substantially all of the properties and assets of one or more Restricted Subsidiaries of the Company, the Capital Stock of which constitutes all or substantially all of the properties or assets of the Company, will be deemed to be the transfer of all or substantially all of the properties and assets of the Company.
	(c)           Each Guarantor (other than any Guarantor whose Guarantee is to be released in accordance with the terms of the Guarantee and this Indenture in connection with any transaction complying with the provisions of Section 4.15) will not, and the Company will not cause or permit any Guarantor to, consolidate with or merge with or into any Person other than the Company or any other Guarantor unless: (i) the entity formed by or surviving any such
	consolidation or merger (if other than the Guarantor) or to which such sale, lease, conveyance or other disposition shall have been made assumes by supplemental indenture all of the obligations of the Guarantor on its Guarantee; (ii) immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing; and (iii) immediately after giving effect to such transaction and the use of any net proceeds therefrom on a pro forma basis, the Company could satisfy the provisions of Section 5.01(a)(iii).  Any merger or consolidation of a Guarantor with and into the Company (with the Company being the surviving entity) or another Guarantor need not comply with clause (a) above.

	Section 5.02           Successor Corporation Substituted.

	ARTICLE VI
	DEFAULT AND REMEDIES
	Section 6.01           Events of Default.
	(1)           the failure to pay interest any Notes when the same becomes due and payable and such Default continues for a period of 30 days (whether or not such payment shall be prohibited by the subordination provisions described under Article Ten);
	(2)           the failure to pay principal on any Notes, when such principal becomes due and payable, at maturity, upon redemption or otherwise (including the failure to make a payment when due to purchase the Notes tendered pursuant to a Change of Control Offer or a Net Proceeds Offer) (whether or not such payment shall be prohibited by the subordination provisions described under Article Ten);
	(3)           the failure of the Company or any Guarantor to comply with any covenant or agreement contained in this Indenture, which default continues for a period of 60 days after the Company receives a written notice specifying the default (or 120 days after such a notice in the event of a Default under Section 4.09) (and demanding that such default be remedied) from the Trustee or the Holders of at least 25% of the outstanding principal amount of the Notes (including any Additional Notes subsequently issued under this Indenture) (except in the case of a default with respect to Section 5.01, which will constitute an Event of Default with such notice requirement but without such passage of time requirement);
	(4)           the occurrence of any default under any agreement governing Indebtedness of the Company or any of its Restricted Subsidiaries, if that default:  (A) is caused by the failure to pay at final maturity the principal amount of any Indebtedness after giving effect to any applicable grace periods and any extensions of time for payment of such Indebtedness; or (B) results in the acceleration of the final stated maturity of any such Indebtedness, and in each case if the aggregate principal amount of such Indebtedness unpaid or accelerated aggregates $100.0 million or more at any time and such Indebtedness has not been discharged in full or such acceleration has not been rescinded or annulled within 30 days of such final maturity or acceleration;
	(5)           the failure of the Company or any of the Guarantors to pay or otherwise discharge or stay one or more judgments in an aggregate amount exceeding $100.0 million (which are not covered by indemnities or third party insurance as to which the Person giving such indemnity or such insurer has not disclaimed coverage) for a period of 60 days after such judgments become final and non-appealable;
	(6)           the Company or any Restricted Subsidiary which is also a Significant Subsidiary (A) commences a voluntary case or proceeding under any Bankruptcy Law with respect to itself, (B) consents to the entry of a judgment, decree or order for relief against it in an involuntary case or proceeding under any Bankruptcy Law, (C) consents to the appointment of a custodian of it or for substantially all of its property, (D) consents to or acquiesces in the institution of a bankruptcy or an insolvency proceeding against it or (E) makes a general assignment for the benefit of its creditors;
	(7)           a court of competent jurisdiction enters a judgment, decree or order for relief in respect of the Company or any Restricted Subsidiary which is also a Significant Subsidiary in an involuntary case or proceeding under any Bankruptcy Law, which shall (A) approve as properly filed a petition seeking reorganization, arrangement, adjustment or composition in respect of the Company or any Significant Subsidiary, (B) appoint a custodian of the Company or any Significant Subsidiary or for substantially all of its property or (C) order the winding-up or liquidation of its affairs; and such judgment, decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or
	(8)           the failure of any Guarantee of any Significant Subsidiary of the Company to be in full force and effect (other than as provided in accordance with the terms of such Guarantee and this Indenture) or any of the Guarantors denies its liability under its Guarantee.

	Section 6.02           Acceleration.
	(a)           If an Event of Default of the type described in Section 6.01(6) or (7) occurs with respect to the Company and is continuing, then all unpaid principal of, and premium, if any, and accrued and unpaid interest on all of the outstanding Notes (including any Additional Notes subsequently issued under this Indenture) will become immediately due and payable without further action or notice.  If any other Event of Default occurs and is continuing, then the Trustee or the Holders of at least 25% in principal amount of outstanding Notes (including any Additional Notes subsequently issued under this Indenture) may declare the principal of and accrued interest on all the Notes to be due and payable by notice in writing (the “Acceleration Notice”) to the Company and the Trustee, which notice must also specify that it is a “notice of acceleration.”  In that event, the Notes will become immediately due and payable unless, if there are any amounts outstanding under the Designated Senior Debt, then the Notes will become immediately due and payable only upon the first to occur of (i) an acceleration under the Designated Senior Debt or (ii) five (5) business days after receipt by the Company and the Representative under the Designated Senior Debt of such Acceleration Notice.
	(b)           At any time after a declaration of acceleration with respect to the Notes as described in Section 6.02(a), the Holders of a majority in principal amount of the Notes (including any Additional Notes) may rescind and cancel such declaration and its consequences:

	Section 6.03           Other Remedies.
	Section 6.04           Waiver of Past Defaults.
	Section 6.05           Control by Majority.
	Section 6.06           Limitation on Suits.
	(1)           the Holder gives to the Trustee notice of a continuing Event of Default;
	(2)           Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a written request to the Trustee to pursue the remedy;
	(3)           such Holders offer to the Trustee indemnity or security against any loss, liability or expense to be incurred in compliance with such request which is satisfactory to the Trustee;
	(4)           the Trustee does not comply with the request within 45 days after receipt of the request and the offer of satisfactory indemnity or security; and
	(5)           during such 45-day period the Holders of a majority in aggregate principal amount of the then outstanding Notes do not give the Trustee a direction which, in the opinion of the Trustee, is inconsistent with the request.

	Section 6.07           Rights of Holders To Receive Payment.
	Section 6.08           Collection Suit by Trustee.
	Section 6.09           Trustee May File Proofs of Claim.
	Section 6.10           Priorities.
	Section 6.11           Undertaking for Costs.
	Section 6.12           Expenses and Services After an Event of Default.

	ARTICLE VII
	TRUSTEE
	Section 7.01                                Duties of Trustee.
	(a)                                  If a Default or an Event of Default has occurred and is continuing, the Trustee shall exercise such rights and powers vested in it by this Indenture and use the same degree of care and skill in its exercise thereof as a prudent Person would exercise or use under the circumstances in the conduct of its own affairs.
	(b)                                 Except during the continuance of a Default or an Event of Default:
	(c)                                  Notwithstanding anything to the contrary herein contained, the Trustee may not be relieved from liability for its own negligent action, its own negligent failure to act, or its own willful misconduct, except that:
	(d)                                 No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder or in the exercise of any of its rights or powers if it shall have reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.
	(e)                                  Every provision of this Indenture that in any way relates to the Trustee is subject to paragraphs (a), (b), (c) and (d) of this Section 7.01.
	(f)                                    The Trustee shall not be liable for interest on any money or assets received by it except as the Trustee may agree with the Company.  Assets held in trust by the Trustee need not be segregated from other assets except to the extent required by law.

	Section 7.02                                Rights of Trustee.
	(a)                                  In the absence of bad faith, negligence or willful misconduct on the part of the Trustee, the Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any document believed by it to be genuine and to have been signed or presented by the proper Person.  The Trustee need not investigate any fact or matter stated in the document.
	(b)                                 Before the Trustee acts or refrains from acting, it may consult with counsel and may require an Officers’ Certificate or an Opinion of Counsel, which shall conform to Sections 13.04 and 13.05.  The Trustee shall not be liable for and shall be fully protected in respect of any action it takes or omits to take in good faith in reliance on such Officers’ Certificate, or an Opinion of Counsel or advice of counsel.
	(c)                                  The Trustee shall not be liable for any action that it takes or omits to take in good faith that it reasonably believes to be authorized or within its rights or powers.
	(d)                                 The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate (including any Officers’ Certificate), statement, instrument, opinion (including any Opinion of Counsel), notice, request, direction, consent, order, bond, debenture, or other paper or document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it may see fit and, if the Trustee shall determine to make such further inquiry or investigation, it shall be entitled, upon reasonable notice to the Company, to examine the books, records, and premises of the Company, personally or by agent or attorney.
	(e)                                  The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request, order or direction of any of the Holders of the Notes pursuant to the provisions of this Indenture, unless such Holders shall have offered to the Trustee reasonable security or indemnity against the costs, expenses and liabilities which may be incurred by it in compliance with such request, order or direction.
	(f)                                    The Trustee may consult with counsel of its selection, and the advice or opinion of counsel with respect to legal matters relating to this Indenture and the Notes shall be full and complete authorization and protection from liability with respect to any action taken, omitted or suffered by it hereunder in good faith and in accordance with the advice or opinion of such counsel.
	(g)                                 The Trustee shall not be required to give any bond or surety in respect of the performance of its powers and duties hereunder.
	(h)                                 The permissive rights of the Trustee to do things enumerated in this Indenture shall not be construed as a duty.
	(i)                                     The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through agents, attorneys or independent contractors and the Trustee will not be responsible for any misconduct or negligence on the part of any agent, attorney or independent contractor appointed with due care by it hereunder.
	(j)                                     The Trustee shall not be deemed to have notice of any Default or Event of Default unless a Responsible Officer of the Trustee has actual knowledge thereof or unless written notice of any event which is in fact such a default is received by the Trustee at the Corporate Trust Office of the Trustee, and such notice references the Notes and this Indenture.
	(k)                                  The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and to each agent, custodian and other Person employed to act hereunder.
	(l)                                     The Trustee may request that the Company deliver an incumbency certificate setting forth the names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this Indenture, which incumbency certificate may be signed by any Person authorized to sign an incumbency certificate, including any Person as so authorized in any such certificate previously delivered and not superseded.
	(m)                               The Trustee shall not be responsible for any costs, expenses, damages or other liabilities arising (directly or indirectly) as a result of (i) any filing of a claim or proof of debt by holders of Senior Debt or Guarantor Senior Debt (or their Representative) or (ii) any right of holders of Senior Debt or Guarantor Senior Debt (or their Representative) to file any such claim or proof of debt, in any such case in accordance with the second paragraph of Section 10.09 or Section 12.09.

	Section 7.03                                Individual Rights of Trustee.
	Section 7.05                                Notice of Default.
	Section 7.06                                Reports by Trustee to Holders.
	Section 7.07                                Compensation and Indemnity.
	(1)                                  the Trustee fails to comply with Section 7.10;
	(2)                                  the Trustee is adjudged bankrupt or insolvent or an order for relief is entered with respect to the Trustee under any Bankruptcy Law;
	(3)                                  a receiver or other public officer takes charge of the Trustee or its property; or
	(4)                                  the Trustee becomes incapable of acting.

	Section 7.10                                Eligibility; Disqualification.
	Section 7.11                                Preferential Collection of Claims Against the Company.

	ARTICLE VIII
	DISCHARGE OF INDENTURE; DEFEASANCE
	Section 8.01                                Termination of the Company’s Obligations.
	(1)                                  the Company must irrevocably deposit with the Trustee in trust, for the benefit of the Holders (i) with respect to Dollar Notes, cash in U.S. Dollars or non-callable U.S. government obligations and (ii) with respect to Euro Notes, euros or Euro Obligations, in such amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public accountants, to pay the principal of, premium, if any, and interest on the Notes on the stated date for payment thereof or on an applicable redemption date;
	(2)                                  in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel in the United States of America reasonably acceptable to the Trustee confirming that
	(i)             the Company has received from, or there has been published by, the Internal Revenue Service a ruling, or
	(ii)          since the Issue Date, there has been a change in the applicable United States federal income tax law,

	(3)                                  in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel in the United States of America reasonably acceptable to the Trustee confirming that the Holders of the outstanding Notes will not recognize income, gain or loss for United States federal income tax purposes as a result of such Covenant Defeasance and will be subject to United States federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred;
	(4)                                  no Event of Default or Default shall have occurred and be continuing on the date of such deposit (other than any Default arising from the substantially contemporaneous incurrence of Indebtedness to fund the deposit described above in clause (1));
	(5)                                  such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under this Indenture (other than any Default arising from the substantially contemporaneous incurrence of Indebtedness to fund the deposit described above in clause (1)) or any other material agreement or instrument to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound;
	(6)                                  the Company shall have delivered to the Trustee an Officers’ Certificate stating that the deposit was not made by the Company with the intent of preferring the Holders of the Notes over any other creditors of the Company or with the intent of defeating, hindering, delaying or defrauding any other creditors of the Company or others;
	(7)                                  the Company shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions precedent provided for or relating to the Legal Defeasance or the Covenant Defeasance have been complied with; and
	(8)                                  the Company shall have delivered to the Trustee an Opinion of Counsel, to the effect that either (i) the Company has assigned all its ownership interest in the trust funds to the Trustee or (ii) the Trustee has a valid perfected security interest in the trust funds.

	Section 8.02                                Acknowledgment of Discharge by Trustee.
	Section 8.03                                Application of Trust Money.
	Section 8.04                                Repayment to the Company.
	Section 8.05                                Reinstatement.

	ARTICLE IX
	AMENDMENTS, SUPPLEMENTS AND WAIVERS
	Section 9.01                                Without Consent of Holders.
	(1)                                  to cure any ambiguity, defect or inconsistency;
	(2)                                  provide for the assumption of the Company’s obligations to Holders of Notes in the case of a merger or consolidation or sale of all or substantially all of the Company’s assets;
	(3)                                  provide for uncertificated Notes in addition to or in place of certificated Notes;
	(4)                                  to add any person as a Guarantor of the Notes or secure the Notes or the Guarantees;
	(5)                                  to comply with requirements of the Commission in order to effect or maintain the qualification of this Indenture under the TIA; or
	(6)                                  to make any change that would provide any additional benefit or rights to the Holders or that does not adversely affect in any material respect the legal rights of any Noteholders hereunder; provided that the removal of the provisions effecting subordination of the Notes shall not be deemed to adversely affect the legal rights of Noteholders for such purpose; provided, further, however, that the Company has delivered to the Trustee an Opinion of Counsel and an Officers’ Certificate, each stating that such amendment or supplement complies with the provisions of this Section 9.01.

	Section 9.02                                With Consent of Holders.
	(1)                                  reduce the amount of Notes whose Holders must consent to an amendment;
	(2)                                  reduce the rate of or change the time for payment of interest, including defaulted interest, on any Notes;
	(3)                                  reduce the principal of or change the fixed maturity of any Notes, or change the date on which any Notes may be subject to redemption or repurchase, or reduce the redemption or repurchase price thereof for the Notes;
	(4)                                  make any Notes payable in money other than that stated in the Notes and this Indenture;
	(5)                                  make any change in provisions of this Indenture or the Notes relating to the rights of Holders of Notes to receive payment of principal of and interest on
	such Notes on or after the due date thereof or to bring suit to enforce such payment or permitting Holders of a majority in principal amount of the Notes to waive Defaults or Events of Default;
	(6)                                  after a Change of Control has occurred, amend, change or modify any provision of this Indenture that would amend, change or modify in any material respect the obligation of the Company to make and complete a Change of Control Offer with respect to such Change of Control or, after an Asset Sale has occurred, amend, change or modify in any material respect the obligation of the Company to make and complete a Net Proceeds Offer with respect to such Asset Sale;
	(7)                                  modify or change any provision of this Indenture or the related definitions affecting the subordination or ranking of the Notes or any Guarantee in a manner which adversely affects the Holders; or
	(8)                                  release any Guarantor from any of its obligations under its Guarantee or this Indenture otherwise than in accordance with the terms of this Indenture.

	Section 9.03                                Compliance with TIA.
	Section 9.04                                Revocation and Effect of Consents.
	Section 9.05                                Notation on or Exchange of Notes.
	Section 9.06                                Trustee To Sign Amendments, Etc.

	ARTICLE X
	SUBORDINATION OF NOTES
	Section 10.01                          Notes Subordinated to Senior Debt.
	Section 10.02                          Suspension of Payment When Senior Debt Is in Default.
	(a)                                  Unless Section 10.03 shall be applicable, upon (1) the occurrence and continuance of any default in the payment when due, whether at maturity, upon any redemption, by declaration or otherwise, of any principal of, interest on, unpaid drawings for letters of credit issued in respect of, or regularly accruing fees with respect to, any Senior Debt (a “Payment Default”) and (2) receipt by the Trustee and the Company from a Representative of written notice of such occurrence, then no payment (other than payments previously made pursuant to Article Eight) or distribution of any assets of the Company of any kind or character shall be made by or on behalf of the Company or any other Person on its or their behalf on account of any Obligations under the Notes or on account of the purchase, redemption or other acquisition of Notes for cash or property or otherwise (except that Holders may receive (i) Permitted Junior Securities and (ii) payments made from the trusts described in Section 8.01) and until such Payment Default shall have been cured or waived or shall have ceased to exist or such Senior Debt as to which such Payment Default relates shall have been discharged or paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, after which the Company shall resume making any and all required payments in respect of the Notes, including any missed payments.
	(b)                                 Unless Section 10.03 shall be applicable, upon (1) the occurrence and continuance of any event of default (other than a Payment Default) with respect to any Designated Senior Debt (as such event of default is defined in the instrument creating or evidencing such Designated Senior Debt) permitting the holders of such Designated Senior Debt then outstanding to accelerate the maturity thereof (a “Non-payment Default”) and (2) the earlier of (i) receipt by the Trustee and the Company from a Representative of written notice of such occurrence stating that such notice is a “Payment Blockage Notice” pursuant to this Section 10.02 or (ii) if such Non-payment Default results from the acceleration of the Notes, the date of such acceleration, no payment (other than payments previously made pursuant to Article Eight) or distribution of any assets of the Company of any kind or character shall be made by or on behalf of the Company or any other Person on its or their behalf on account of any Obligations under the Notes or on account of the purchase or redemption or other acquisition of Notes for cash or property or otherwise (except that Holders may receive (i) Permitted Junior Securities and (ii) payments made from the trusts described in Section 8.01) for a period (the “Payment Blockage Period”) commencing on the date of receipt by the Trustee of the written notice of a Non- payment Default from such Representative or the date of the acceleration referred to in clause (ii) above, as the
	case may be, unless and until the earlier to occur of the following events: (w) 180 days shall have elapsed since receipt of such notice or the date of the acceleration of the Notes, as the case may be (provided no Designated Senior Debt shall theretofore have been accelerated), (x) such Non-payment Default shall have been cured or waived or shall have ceased to exist, (y) such Designated Senior Debt shall have been discharged or paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of such Designated Senior Debt, or (z) such Payment Blockage Period shall have been terminated by written notice to the Company or the Trustee from the Representative initiating such Payment Blockage Period or the holders of at least a majority in principal amount of such issue of Designated Senior Debt initiating such Payment Blockage Period, after which, in the case of clause (w), (x), (y) or (z), the Company shall resume making any and all required payments in respect of the Notes, including any missed payments.  Notwithstanding anything herein to the contrary, (x) in no event will a Payment Blockage Period or successive Payment Blockage Periods with respect to the same payment on the Notes extend beyond 180 days from the date the payment on the Notes was due and (y) only one such Payment Blockage Period may be commenced within any 360 consecutive days.  For all purposes of this Section 10.02(b), no event of default which existed or was continuing on the date of the commencement of any Payment Blockage Period with respect to the Designated Senior Debt of the Company initiating such Payment Blockage Period shall be, or be made, the basis for the commencement of a second Payment Blockage Period by the holders or by the Representative of such Designated Senior Debt whether or not within a period of 360 consecutive days, unless such event of default shall have been cured or waived for a period of not less than 90 consecutive days (it being acknowledged that any subsequent action, or any breach of any financial covenants for a period commencing after the date of commencement of such Payment Blockage Period that, in either case, would give rise to an event of default pursuant to any provisions under which an event of default previously existed or was continuing shall constitute a new event of default for this purpose).
	(c)                                  In the event that, notwithstanding the foregoing, the Company shall have made payment to the Trustee or directly to the Holder of any Note prohibited by the foregoing provisions of this Section 10.02, then and in such event such payment shall be segregated from other funds and held in trust by the Trustee or such Holder or Paying Agent for the benefit of, and shall immediately be paid over to, the holders of Senior Debt or to the Representatives or as a court of competent jurisdiction shall direct.

	Section 10.03                          Notes Subordinated to Prior Payment of All Senior Debt on Dissolution, Liquidation or Reorganization of Company.
	(a)                                  the holders of all Senior Debt shall first be entitled to receive payments in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, of all amounts payable under
	Senior Debt before the Holders will be entitled to receive any payment or distribution of any kind or character is made on account of any Obligations on the Notes or for the acquisition of any of the Notes for cash or property or otherwise, and until all Obligations with respect to the Senior Debt are paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment provided for to the satisfaction of the holders of Senior Debt, any distribution to which the Holders would be entitled shall be made to the holders of Senior Debt;
	(b)                                 any payment or distribution of assets of the Company of any kind or character, whether in cash, property or securities, to which the Holders or the Trustee on behalf of the Holders would be entitled except for the provisions of this Article Ten, shall be paid by the liquidating trustee or agent or other Person making such a payment or distribution, directly to the holders of Senior Debt or their representatives, ratably according to the respective amounts of Senior Debt remaining unpaid held or represented by each, until all Senior Debt remaining unpaid shall have been paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, after giving effect to any concurrent payment or distribution to the holders of such Senior Debt; and
	(c)                                  in the event that, notwithstanding the foregoing, any payment or distribution of assets of the Company of any kind or character, whether such payment shall be in cash, property or securities, and the Company shall have made payment to the Trustee or directly to the Holders or any Paying Agent on account of any Obligations under the Notes before all Senior Debt is paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, such payment or distribution (subject to the provisions of Sections 10.06 and 10.07) shall be received, segregated from other funds, and held in trust by the Trustee or such Holder or Paying Agent for the benefit of, and shall immediately be paid over by the Trustee (if the notice required by Section 10.06 has been received by the Trustee) or by the Holder to, the holders of Senior Debt or their representatives, ratably according to the respective amounts of Senior Debt held or represented by each, until all Senior Debt remaining unpaid shall have been paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Senior Debt, after giving effect to any concurrent payment or distribution to or for the holders of Senior Debt.
	(d)                                 The consolidation of the Company with, or the merger of the Company with or into, another Person or the liquidation or dissolution of the Company following the conveyance, transfer or lease of its properties and assets substantially as an entirety to another Person upon the terms and conditions set forth in Article Five shall not be deemed a liquidation, dissolution, winding-up, reorganization, assignment for the benefit of creditors or marshaling of assets of the Company, as the case may be, for the purposes of this Article Ten; provided, however, that the Person formed by such consolidation or the surviving entity of such merger or the Person which acquires by conveyance, transfer or lease such properties and assets substantially as an entirety, as the case may be, shall, as a part of such consolidation, merger, conveyance, transfer or lease, comply with the
	conditions set forth in such Article Five. The Company shall give prompt notice to the Trustee prior to any liquidation, dissolution, winding-up, reorganization, assignment for the benefit of creditors or marshaling of assets.

	Section 10.04                          Holders To Be Subrogated to Rights of Holders of Senior Debt.
	Section 10.05                          Obligations of the Company Unconditional.
	Section 10.06                          Trustee Entitled To Assume Payments Not Prohibited in Absence of Notice.
	Section 10.07                          Application by Trustee of Assets Deposited with It.
	Section 10.08                          No Waiver of Subordination Provisions.
	(a)                                  No right of any present or future holder of any Senior Debt to enforce subordination as herein provided shall at any time in any way be prejudiced or impaired by any act or failure to act on the part of the Company or by any act or failure to act by any such holder, or by any non-compliance by the Company with the terms, provisions and covenants of this Indenture, regardless of any knowledge thereof any such holder may have or be otherwise charged with.
	(b)                                 Without limiting the generality of subsection (a) of this Section 10.08, the holders of Senior Debt may, at any time and from time to time, without the consent of or notice to the Trustee or the Holders of the Notes, without incurring responsibility to the Holders of the Notes and without impairing or releasing the subordination provided in this Article Ten or the obligations hereunder of the Holders of the Notes to the holders of Senior Debt, do any one or more of the following: (1) change the manner, place, terms or time of payment of, or renew or alter, Senior Debt or any instrument evidencing the same or any agreement under which Senior Debt is outstanding; (2) sell, exchange, release or otherwise deal with any property pledged, mortgaged or otherwise securing Senior Debt; (3) release any Person liable in any manner for the collection or payment of Senior Debt; and (4) exercise or refrain from exercising any rights against the Company and any other Person.

	Section 10.09                          Holders Authorize Trustee To Effectuate Subordination of Notes.
	Section 10.10                          Right of Trustee To Hold Senior Debt.
	Section 10.11                          No Suspension of Remedies.
	Section 10.12                          No Fiduciary Duty of Trustee to Holders of Senior Debt.

	ARTICLE XI
	GUARANTEE OF NOTES
	Section 11.01                          Unconditional Guarantee.
	Section 11.03                          Execution and Delivery of Guarantee.
	Section 11.04                          Release of a Guarantor.
	(a)                                  If no Default or Event of Default exists and is continuing, the obligations of any Guarantor under its Guarantee of the Notes will be automatically and unconditionally released and discharged when any of the following occurs:
	(b)                                 In connection with any transaction set forth Section 11.04(a) above, the Trustee shall receive an Officers’ Certificate and an Opinion of Counsel certifying as to the compliance with this Section 11.04; provided, however, that the legal counsel delivering such Opinion of Counsel may rely as to matters of fact on one or more Officers’ Certificates of the Company.

	Section 11.05                          Waiver of Subrogation.
	Section 11.07                          No Set-Off.
	Section 11.08                          Obligations Absolute.
	Section 11.09                          Obligations Continuing.
	Section 11.10                          Obligations Not Reduced.
	Section 11.11                          Obligations Reinstated.
	Section 11.12                          Obligations Not Affected.
	Section 11.13                          Waiver.
	Section 11.14                          No Obligation To Take Action Against the Company.
	Section 11.15                          Dealing with the Company and Others.
	(a)                                  grant time, renewals, extensions, compromises, concessions, waivers, releases, discharges and other indulgences to the Company or any other Person;
	(b)                                 take or abstain from taking security or collateral from the Company or from perfecting security or collateral of the Company;
	(c)                                  accept compromises or arrangements from the Company;
	(d)                                 apply all monies at any time received from the Company or from any security upon such part of the Obligations as the Holders may see fit or change any such application in whole or in part from time to time as the Holders may see fit; and
	(e)                                  otherwise deal with, or waive or modify their right to deal with, the Company and all other Persons and any security as the Holders or the Trustee may see fit.

	Section 11.16                          Default and Enforcement.
	Section 11.17                          Amendment, Etc.
	Section 11.18                          Acknowledgment.
	Section 11.19                          Costs and Expenses.
	Section 11.20                          No Waiver; Cumulative Remedies.
	Section 11.21                          Guarantee in Addition to Other Obligations.
	Section 11.22                          Severability.
	Section 11.23                          Successors and Assigns.

	ARTICLE XII
	SUBORDINATION OF GUARANTEE
	Section 12.01                          Guarantee Obligations Subordinated to Guarantor Senior Debt.
	Section 12.02                          Suspension of Guarantee Obligations When Guarantor Senior Debt Is in Default.
	(a)                                  Unless Section 12.03 shall be applicable, upon (1) the occurrence of a Payment Default with respect to any Designated Senior Debt of a Guarantor or guaranteed by a Guarantor (which Designated Senior Debt or guarantee, as the case may be, constitutes Guarantor Senior Debt of such Guarantor) and (2) receipt by the Trustee, the Company and such Guarantor from a Representative of written notice of such occurrence, then no payment (other than payments previously made pursuant to Article Eight) or distribution of any assets of such
	Guarantor of any kind or character shall be made by or on behalf of such Guarantor or any other Person on its behalf on account of any Obligations under the Notes or on account of the purchase, redemption or other acquisition of Notes for cash or property or otherwise (except that Holders may receive (i) Permitted Junior Securities and (ii) payments made from the trusts described in Section 8.01) until such Payment Default shall have been cured or waived or shall have ceased to exist or such Guarantor Senior Debt shall have been discharged or paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of Guarantor Senior Debt, after which such Guarantor shall resume making any and all required payments in respect of its obligations under this Guarantee, including any missed payments.
	(b)                                 Unless Section 12.03 shall be applicable upon (1) the occurrence of any event of default (other than a Payment Default) with respect to any Designated Senior Debt of a Guarantor (as such event of default is defined in the instrument creating or evidencing such Designated Senior Debt of a Guarantor) and (2) the earlier of (i) receipt by the Trustee, the Company and such Guarantor from a Representative of written notice of such occurrence stating that such notice is a “Payment Blockage Notice” pursuant to this Section 12.02 or (ii) if such Non-payment Default results from the acceleration of the Securities, the date of the acceleration of the Securities, no payment (other than payments previously made pursuant to Article Eight hereof) or distribution of any assets of such Guarantor of any kind or character shall be made by on or behalf of such Guarantor or any other Person on its or their behalf on account of principal, premium, if any, or interest on the Notes or on account of the purchase, redemption or other acquisition of Notes for cash or property or otherwise (except that Holders may receive (i) Permitted Junior Securities and (ii) payments made from the trusts described in Section 8.01) for a period (the “Guarantor Payment Blockage Period”) commencing on the date of receipt by the Trustee of such notice or the date of the acceleration referred to in clause (ii) above, as the case may be, unless and until the earlier to occur of the following events: (w) 180 days shall have elapsed since receipt of such written notice by the Trustee or the date of the acceleration of the Notes, as the case may be (provided no Designated Senior Debt of a Guarantor shall theretofore have been accelerated), (x) such Non-payment Default shall have been cured or waived or shall have ceased to exist, (y) such Designated Senior Debt shall have been discharged or paid in full in cash, Cash Equivalents or Foreign Cash Equivalents, or such payment duly provided for to the satisfaction of the holders of such Designated Senior Debt of a Guarantor or (z) such Guarantor Payment Blockage Period shall have been terminated by written notice to the Trustee from the Representative initiating Guarantor Payment Blockage Period, or the holders of at least a majority in principal amount of such issue of Guarantor Senior Debt, after which, in the case of clause (w), (x), (y) or (z), such Guarantor shall resume making any and all required payments in respect of its obligations under its Guarantee, including any missed payments.  Notwithstanding anything herein to the contrary, (x) in no event will a Guarantor Payment Blockage Period or successive Guarantor Payment Blockage Periods with respect to the same payment on a Guarantee extend beyond 180 days from the date the payment on a Guarantee was due and (y) only one such Guarantor Payment Blockage Period may be commenced within any 360 consecutive days.  For all purposes of this Section 12.02(b), no event of default which existed or was continuing on the date of the commencement of any Guarantor Payment Blockage Period with respect to the Designated Senior Debt of a Guarantor initiating such Guarantor Payment Blockage Period shall be, or be made, the basis for the commencement of a second Guarantor Payment Blockage Period by
	the holders or by the agent or other representative of such Designated Senior Debt of a Guarantor whether or not within a period of 360 consecutive days, unless such event of default shall have been cured or waived for a period of not less than 90 consecutive days (it being acknowledged that any subsequent action, or any breach of any financial covenants for a period commencing after the date of commencement of such Guarantor Payment Blockage Period that, in either case, would give rise to an event of default pursuant to any provisions under which an event of default previously existed or was continuing shall constitute a new event of default for this purpose).
	(c)                                  In the event that, notwithstanding the foregoing, a Guarantor shall have made payment to the Trustee or directly to the Holder of any Note prohibited by the foregoing provisions of this Section 12.02, then and in such event such payment shall be segregated from other funds and held in trust by the Trustee or such Holder or Paying Agent for the benefit of, and shall immediately be paid over to, the holders of Designated Senior Debt of a Guarantor or to the Representatives or as a court of competent jurisdiction shall direct.

	Section 12.03                          Guarantee Obligations Subordinated to Prior Payment of All Guarantor Senior Debt on Dissolution, Liquidation or Reorganization of Such Subsidiary Guarantor.
	Section 12.04                          Holders of Guarantee Obligations To Be Subrogated to Rights of Holders of Guarantor Senior Debt.
	Section 12.05                          Obligations of the Guarantors Unconditional.
	Section 12.06                          Trustee Entitled To Assume Payments Not Prohibited in Absence of Notice.
	Section 12.07                          Application by Trustee of Assets Deposited with It.
	Section 12.08                          No Waiver of Subordination Provisions.
	(a)                                  No right of any present or future holder of any Guarantor Senior Debt to enforce subordination as herein provided shall at any time in any way be prejudiced or impaired by any act or failure to act on the part of any Guarantor or by any act or failure to act, by any such holder, or by any non-compliance by any Guarantor with the terms, provisions and covenants of this Indenture, regardless of any knowledge thereof any such holder may have or be otherwise charged with.
	(b)                                 Without limiting the generality of subsection (a) of this Section 12.08, the holders of Guarantor Senior Debt may, at any time and from time to time, without the consent of or notice to the Trustee or the Holders of the Securities, without incurring responsibility to the
	Holders of the Notes and without impairing or releasing the subordination provided in this Article Twelve or the obligations hereunder of the Holders of the Notes to the holders of Guarantor Senior Debt, do any one or more of the following: (1) change the manner, place, terms or time of payment of, or renew or alter, Guarantor Senior Debt or any instrument evidencing the same or any agreement under which Guarantor Senior Debt is outstanding; (2) sell, exchange, release or otherwise deal with any property pledged, mortgaged or otherwise securing Guarantor Senior Debt; (3) release any Person liable in any manner for the collection or payment of Guarantor Senior Debt; and (4) exercise or refrain from exercising any rights against the Guarantors and any other Person.

	Section 12.09                          Holders Authorize Trustee To Effectuate Subordination of Guarantee Obligations.
	Section 12.10                          Right of Trustee To Hold Guarantor Senior Indebtedness.
	Section 12.11                          No Suspension of Remedies.
	Section 12.12                          No Fiduciary Duty of Trustee to Holders of Guarantor Senior Debt.

	ARTICLE XIII
	MISCELLANEOUS
	Section 13.01                          TIA Controls.
	Section 13.02                          Notices.
	Section 13.03                          Communications by Holders with Other Holders.
	Section 13.04                          Certificate and Opinion as to Conditions Precedent.
	(1)                                  an Officers’ Certificate, in form and substance satisfactory to the Trustee, stating that, in the opinion of the signers, all conditions precedent to be performed by the Company, if any, provided for in this Indenture relating to the proposed action have been complied with; and
	(2)                                  an Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent to be performed by the Company, if any, provided for in this Indenture relating to the proposed action have been complied with.

	Section 13.05                          Statements Required in Certificate or Opinion.
	(1)                                  a statement that the Person making such certificate or opinion has read such covenant or condition;
	(2)                                  a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or opinion are based;
	(3)                                  a statement that, in the opinion of such Person, he has made such examination or investigation as is reasonably necessary to enable him to express an informed opinion as to whether or not such covenant or condition has been complied with; and
	(4)                                  a statement as to whether or not, in the opinion of each such Person, such condition or covenant has been complied with.

	Section 13.06                          Rules by Trustee, Paying Agent, Registrar.
	Section 13.07                          Legal Holidays.
	Section 13.08                          Governing Law.
	Section 13.10                          No Recourse Against Others.
	Section 13.11                          Successors.
	Section 13.12                          Duplicate Originals.
	Section 13.13                          Severability.
	Section 13.14                          Independence of Covenants.

	1.                                       Certain Definitions.  For purposes of this Exchange and Registration Rights Agreement, the following terms shall have the following respective meanings:
	2.                                       Registration Under the Securities Act.
	(a)                                  Except as set forth in Section 2(b) below, the Company agrees to use its reasonable best efforts to file under the Securities Act a registration statement relating to offers to exchange (such registration statement, the “Exchange Registration Statement,” and such offers, collectively, the “Exchange Offer”) any and all of the Registrable Securities for a like aggregate principal amount of debt securities issued by the Company and guaranteed by the Guarantors, which debt securities and guarantee are substantially identical to the Securities and the related Guarantees, respectively (and are entitled to the benefits of a trust indenture which is substantially identical to the Indenture and which has been qualified under the Trust Indenture Act), except that they have been registered pursuant to an effective registration statement under the Securities Act and do not contain provisions for registration rights or the Special Interest contemplated in Section 2(c) below (such new debt securities and guarantee hereinafter called “Exchange Securities”).  The Company agrees to use its reasonable best efforts to cause the Exchange Registration Statement to become effective under the Securities Act no later than July 13, 2008.  The Exchange Offer will be registered under the Securities Act on the appropriate form and will comply with all applicable tender offer rules and regulations under the Exchange Act.  The Company further agrees to use its reasonable best efforts to commence and complete the Exchange Offer within 45 days after the date the Exchange Registration Statement is declared effective by the Commission, hold the Exchange Offer open for at least 20 days (or longer if required by applicable law) and exchange Exchange Securities for all Registrable
	Securities that have been properly tendered and not withdrawn on or prior to the expiration of the Exchange Offer.  The Exchange Offer will be deemed to have been “completed” only if the debt securities and related guarantee received by holders other than Restricted Holders in the Exchange Offer for Registrable Securities are, upon receipt, transferable by each such holder without restriction under the Securities Act and without material restrictions under the blue sky or securities laws of a substantial majority of the States of the United States of America, it being understood that broker-dealers receiving Exchange Notes will be subject to certain prospectus delivery requirements with respect to resale of the Exchange Notes.  The Exchange Offer shall be deemed to have been completed upon the earlier to occur of (i) the Company having exchanged the Exchange Securities for all outstanding Registrable Securities pursuant to the Exchange Offer and (ii) the Company having exchanged, pursuant to the Exchange Offer, Exchange Securities for all Registrable Securities that have been properly tendered and not withdrawn before the expiration of the Exchange Offer, which shall be on a date that is at least 20 days following the commencement of the Exchange Offer.  The Company agrees (x) to include in the Exchange Registration Statement a prospectus for use in any resales by any holder of Exchange Securities that is a broker-dealer and (y) to keep such Exchange Registration Statement effective for a period (the “Resale Period”) beginning when Exchange Securities are first issued in the Exchange Offer and ending upon the earlier of the expiration of the 120th day after the Exchange Offer has been completed or such time as such broker-dealers no longer own any Registrable Securities.  With respect to such Exchange Registration Statement, such holders shall have the benefit of the rights of indemnification and contribution set forth in Sections 6(a), (c), (d) and (e) hereof.
	(b)                                 If on or prior to the time the Exchange Offer is completed, any law or the existing Commission interpretations are changed such that (i) the debt securities or the related guarantee received by holders other than Restricted Holders in the Exchange Offer for Registrable Securities are not or would not be, upon receipt, transferable by each such holder without restriction under the Securities Act, (ii) for any other reason the Exchange Offer has not been completed within 45 days after July 13, 2008 or (iii) the Exchange Offer is not available to any holder of the Securities by reason of U.S. law or Commission policy (other than due solely to the status of such holder as an affiliate of the Company within the meaning of the Securities
	Act or as an Exchanging Dealer), the Company shall, in lieu of (or, in the case of clause (iii), in addition to) conducting the Exchange Offer contemplated by Section 2(a), file under the Securities Act as soon as practicable, but no later than the later of 75 days after the time such obligation to file arises, a “shelf” registration statement providing for the registration of, and the sale on a continuous or delayed basis by the holders of, all of the Registrable Securities, pursuant to Rule 415 or any similar rule that may be adopted by the Commission (such filing, the “Shelf Registration” and such registration statement, the “Shelf Registration Statement”).  The Company agrees to use its reasonable best efforts (x) to cause the Shelf Registration Statement to become or be declared effective and to keep such Shelf Registration Statement continuously effective for a period ending on the earlier of the second anniversary of the Effective Time or such time as there are no longer any Registrable Securities outstanding; provided, however, that (I) no holder shall be entitled to be named as a selling securityholder in the Shelf Registration Statement or to use the prospectus forming a part thereof for resales of Registrable Securities unless such holder is an Electing Holder and (II) the Company shall be permitted to take any action that would suspend the effectiveness of a Shelf Registration Statement or result in holders covered by a Shelf Registration Statement not being able to offer and sell such Securities if (i) such action is required by law or (ii) such action is taken by the Company in good faith and for valid business reasons involving a material undisclosed event, and (y) after the Effective Time of the Shelf Registration Statement, within 30 days following the request of any holder of Registrable Securities that is not then an Electing Holder, to take any action reasonably necessary to enable such holder to use the prospectus forming a part thereof for resales of Registrable Securities, including, without limitation, any action necessary to identify such holder as a selling securityholder in the Shelf Registration Statement; provided, however, that nothing in this clause (y) shall relieve any such holder of the obligation to return a completed and signed Notice and Questionnaire to the Company in accordance with Section 3(d)(iii) hereof.  The Company further agrees to supplement or make amendments to the Shelf Registration Statement, as and when required by the rules, regulations or instructions applicable to the registration form used by the Company for such Shelf Registration Statement or by the Securities Act or rules and regulations thereunder for shelf registration, and the Company agrees to furnish to each Electing Holder copies of any such supplement or amendment prior to its being used or promptly following its filing with the Commission.
	(c)                                  In the event that (i) the Exchange Registration Statement or Shelf Registration Statement has not become effective or been declared effective by the Commission on or before the date on which such registration statement is required to become or be declared effective pursuant to Section 2(a) or 2(b), respectively, or (ii) the Exchange Offer has not been completed within 45 business days after the initial effective date of the Exchange Registration Statement relating to the Exchange Offer (if the Exchange Offer is then required to be made) or (iii) any Exchange Registration Statement or Shelf Registration Statement required by Section 2(a) or 2(b) hereof is filed and declared effective but shall thereafter either be withdrawn by the Company or shall become subject to an effective stop order issued pursuant to Section 8(d) of the Securities Act suspending the effectiveness of such registration statement (except as specifically permitted herein) without being succeeded immediately by an additional registration statement filed and declared effective (each such event referred to in clauses (i) through (iv), a “Registration Default” and each period during which a Registration Default has occurred and is continuing, a “Registration Default Period”), then, as liquidated damages for such Registration Default, subject to the provisions of Section 9(b), special interest (“Special Interest”), in addition
	to the Base Interest, shall accrue at a per annum rate of 0.125% for the first 90 days of the Registration Default Period, at a per annum rate of 0.25% for the second 90 days of the Registration Default Period, at a per annum rate of 0.375% for the third 90 days of the Registration Default Period and at a per annum rate of 0.5% thereafter for the remaining portion of the Registration Default Period; provided, however, that Special Interest shall not accrue if the failure of the Company to comply with its obligations hereunder is a result of the failure of any of the holders, underwriters, Purchasers or placement or sales agents to fulfill their respective obligations hereunder; and provided, further, Special Interest shall only accrue until, but excluding, the earlier of (1) the date on which such Registration Default has been cured or (2) the date on which the Securities accruing such Special Interest cease to be Registrable Securities.  Special Interest accrued for any period shall be payable at the relevant interest payment date for such period under the terms of the applicable series of Securities.
	(d)                                 Notwithstanding the foregoing: (1) the amount of Special Interest that accrues will not increase because more than one Registration Default has occurred and is pending; (2) a holder of Registrable Securities or Exchange Securities who is not entitled to the benefits of the Shelf Registration Statement (including, but not limited to any such holder who has not returned a completed and signed Notice and Questionnaire to the Company in accordance with Section 3(d)(iii) hereof) will not be entitled to Special Interest with respect to a Registration Default that pertains to the Shelf Registration Statement; and (3) a holder of Registrable Securities constituting an unsold allotment from the original sale of the notes or who otherwise is not entitled to participate in the Exchange Offer will not be entitled to the accrual of Special Interest by reason of a Registration Default that pertains to the Exchange Offer.
	(e)                                  The Company shall take, and shall cause the Guarantors to take, all actions necessary or advisable to be taken by it to ensure that the transactions contemplated herein are effected as so contemplated, including all actions necessary or desirable to register the Guarantees under the registration statement contemplated in Section 2(a) or 2(b) hereof, as applicable.
	(f)                                    Any reference herein to a registration statement as of any time shall be deemed to include any document incorporated, or deemed to be incorporated, therein by reference as of such time and any reference herein to any post-effective amendment to a registration statement as of any time shall be deemed to include any document incorporated, or deemed to be incorporated, therein by reference as of such time.

	3.                                       Registration Procedures.
	(i)   use its reasonable best efforts to prepare and file with the Commission an Exchange Registration Statement on any form which may be utilized by the Company and which shall permit the Exchange Offer and resales of Exchange Securities by broker-dealers during the Resale Period to be effected as contemplated by Section 2(a), and use its best reasonable efforts to cause such Exchange Registration Statement to become effective no later than July 13, 2008;
	(ii)   after the Effective Time of the Exchange Registration Statement, except as permitted hereunder, prepare and file with the Commission such amendments and supplements to such Exchange Registration Statement and the prospectus included therein as may be necessary to effect and maintain the effectiveness of such Exchange Registration Statement for the periods and purposes contemplated in Section 2(a) hereof and as may be required by the applicable rules and regulations of the Commission and the instructions applicable to the form of such Exchange Registration Statement, and promptly provide each broker-dealer holding Exchange Securities with such number of copies of the prospectus included therein (as then amended or supplemented), in conformity in all material respects with the requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder, as such broker-dealer may reasonably request prior to the expiration of the Resale Period, for use in connection with resales of Exchange Securities;
	(iii)   after the Effective Time of the Exchange Registration Statement and during the Resale Period promptly notify each broker-dealer that has requested copies of the prospectus included in such registration statement, and confirm such advice in writing, (A) with respect to such Exchange Registration Statement or any post-effective amendment, when the same has become effective, (B) of the issuance by the Commission of any stop order suspending the effectiveness of such Exchange Registration Statement or the initiation or threatening of any proceedings for that purpose, (C) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Exchange Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose, or (D) at any time during the Resale Period when a prospectus is required to be delivered under the Securities Act, that such Exchange Registration Statement, prospectus, prospectus amendment or supplement or post-effective amendment does not conform in all material respects to the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder or contains an untrue
	statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing, which such notice, in the case of clauses (B), (C) and (D) shall require any broker-dealer to suspend the use of such prospectus until further notice;
	(iv)   in the event that the Company would be required, pursuant to Section 3(c)(iii)(D) above, to notify any broker-dealers holding Exchange Securities, prepare and furnish to each such holder a reasonable number of copies of a prospectus supplemented or amended so that, as thereafter delivered to purchasers of such Exchange Securities during the Resale Period, such prospectus shall conform in all material respects to the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder and shall not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing; provided, however, the Company shall not be required to amend or supplement such prospectus if (i) not permitted by law or (ii) the Company in good faith and for valid business reasons determines that to do so would involve disclosing a material undisclosed event;
	(v)   use its reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of such Exchange Registration Statement or any post-effective amendment thereto at the earliest practicable date unless the Company in good faith and for valid business reasons determines that to do so would involve disclosing a material undisclosed event;
	(vi)   use its reasonable best efforts to (A) register or qualify the Exchange Securities under the securities laws or blue sky laws of such jurisdictions as are contemplated by Section 2(a) no later than the commencement of the Exchange Offer, (B) keep such registrations or qualifications in effect and comply with such laws so as to permit the continuance of offers, sales and dealings therein in such jurisdictions until the expiration of the Resale Period and (C) take any and all other actions as may be reasonably necessary or advisable to enable each broker-dealer holding Exchange Securities to consummate the disposition thereof in such jurisdictions; provided, however, that neither the Company nor the Guarantors shall be required for any such purpose to (1) qualify as a foreign corporation in any jurisdiction wherein it would not otherwise be required to qualify but for the requirements of this Section 3(c)(vi), (2) consent to general service of process or taxation in any such jurisdiction or (3) make any changes to its incorporating documents or limited liability agreement or any other agreement between it and its stockholders or members;
	(vii)   provide an ISIN and a CUSIP number for all Exchange Securities, not later than the applicable Effective Time; and
	(viii)  comply with all applicable rules and regulations of the Commission, and make generally available to its securityholders as soon as practicable but no later than 18 months after the effective date of such Exchange Registration Statement, an earning statement of the Company and its subsidiaries complying with Section 11(a) of the Securities Act (including, at the option of the Company, Rule 158 thereunder).
	(i)  prepare and file with the Commission, as soon as reasonably practicable but in any case within the time periods specified in Section 2(b), a Shelf Registration Statement on any form which may be utilized by the Company and which shall register all of the Registrable Securities for resale by the holders thereof in accordance with such method or methods of disposition as may be specified by such of the holders as, from time to time, may be Electing Holders and use its reasonable best efforts to cause such Shelf Registration Statement to become effective as soon as reasonably practicable but in any case within the time periods specified in Section 2(b);
	(ii)  prior to the Effective Time of the Shelf Registration Statement, mail the Notice and Questionnaire to the holders of Registrable Securities; no holder shall be entitled to be named as a selling securityholder in the Shelf Registration Statement as of the Effective Time, and no holder shall be entitled to use the prospectus forming a part thereof for resales of Registrable Securities at any time, unless such holder has returned a completed and signed Notice and Questionnaire to the Company by the deadline for response set forth therein; provided, however, holders of Registrable Securities shall have at least 28 calendar days from the date on which the Notice and Questionnaire is first mailed to such holders to return a completed and signed Notice and Questionnaire to the Company;
	(iii)  after the Effective Time of the Shelf Registration Statement, upon the request of any holder of Registrable Securities that is not then an Electing Holder, promptly send a Notice and Questionnaire to such holder; provided that the Company shall not be required to take any action to name such holder as a selling securityholder in the Shelf Registration Statement or to enable such holder to use the prospectus forming a part thereof for resales of Registrable Securities until such holder has returned a completed and signed Notice and Questionnaire to the Company;
	(iv)  after the Effective Time of the Shelf Registration Statement, except as permitted hereunder, as soon as reasonably practicable prepare and file with the Commission such amendments and supplements to such Shelf Registration Statement and the prospectus included therein as may be necessary to effect and maintain the effectiveness of such Shelf Registration Statement for the
	period specified in Section 2(b) hereof and as may be required by the applicable rules and regulations of the Commission and the instructions applicable to the form of such Shelf Registration Statement, and furnish to the Electing Holders copies of any such supplement or amendment simultaneously with or prior to its being used or filed with the Commission;
	(v)  comply with the provisions of the Securities Act with respect to the disposition of all of the Registrable Securities covered by such Shelf Registration Statement in accordance with the intended methods of disposition by the Electing Holders provided for in such Shelf Registration Statement;
	(vi)  provide (A) the Electing Holders, (B) the underwriters (which term, for purposes of this Exchange and Registration Rights Agreement, shall include a person deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act), if any, thereof, (C) any sales or placement agent, if any, therefor, (D) counsel for any such underwriter or agent and (E) not more than one counsel for all the Electing Holders a copy of such Shelf Registration Statement, each prospectus included therein or filed with the Commission and each amendment or supplement thereto;
	(vii)  for a reasonable period prior to the filing of such Shelf Registration Statement, and throughout the period specified in Section 2(b), make available at reasonable times at the Company’s principal place of business or such other reasonable place for inspection by the persons referred to in Section 3(d)(vi) above who shall certify to the Company that they have a current intention to sell the Registrable Securities pursuant to the Shelf Registration such financial and other information and books and records of the Company, and cause the officers, employees, counsel and independent certified public accountants of the Company to respond to such inquiries, as shall be reasonably necessary, in the reasonable judgment of the respective counsel referred to in such Section, to conduct a reasonable investigation within the meaning of Section 11 of the Securities Act; provided, however, that each such party shall be required to maintain in confidence and not to disclose to any other person any information or records reasonably designated by the Company as being confidential, until such time as (A) such information becomes a matter of public record (whether by virtue of its inclusion in such registration statement or otherwise), or (B) such person shall be required so to disclose such information pursuant to a subpoena or order of any court or other governmental agency or body having jurisdiction over the matter (subject to the requirements of such order, and only after such person shall have given the Company prompt prior written notice of such requirement), or (C) such information is set forth in such Shelf Registration Statement or the prospectus included therein or in an amendment to such Shelf Registration Statement or an amendment or supplement to such prospectus in order that such Shelf Registration Statement, prospectus, amendment or supplement, as the case may be, complies with applicable requirements of the federal securities laws and the rules and regulations of the Commission and does not contain an untrue statement of a material fact or omit to state therein a material fact required to be stated therein or
	necessary to make the statements therein not misleading in light of the circumstances then existing;
	(viii)   promptly notify each of the Electing Holders, any sales or placement agent therefor and any underwriter thereof (which notification may be made through any managing underwriter that is a representative of such underwriter for such purpose) and confirm such advice in writing, (A) with respect to such Shelf Registration Statement or any post-effective amendment, when the same has become effective, (B) of the issuance by the Commission of any stop order suspending the effectiveness of such Shelf Registration Statement or the initiation or threatening of any proceedings for that purpose, (C) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose, or (D) if at any time when a prospectus is required to be delivered under the Securities Act, that such Shelf Registration Statement, prospectus, prospectus amendment or supplement or post-effective amendment does not conform in all material respects to the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder or contains an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing, which such notice, in the case of clauses (B), (C) and (D) shall require the suspension of the use of such prospectus until further notice;
	(ix)  use its reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of such registration statement or any post-effective amendment thereto at the earliest practicable date unless the Company in good faith and for valid business reasons determines that to do so would involve disclosing a material undisclosed event;
	(x)  if reasonably requested by any managing underwriter or underwriters, any placement or sales agent or any Electing Holder, promptly incorporate in a prospectus supplement or post-effective amendment such information as is required by the applicable rules and regulations of the Commission and as such managing underwriter or underwriters, such agent or such Electing Holder specifies should be included therein relating to the terms of the sale of such Registrable Securities, including information with respect to the principal amount of Registrable Securities being sold by such Electing Holder or agent or to any underwriters, the name and description of such Electing Holder, agent or underwriter, the offering price of such Registrable Securities and any discount, commission or other compensation payable in respect thereof, the purchase price being paid therefor by such underwriters and with respect to any other terms of the offering of the Registrable Securities to be sold by such Electing Holder or agent or to such underwriters; and make all required filings of such prospectus supplement or post-effective amendment promptly after notification of the matters to be incorporated in such prospectus supplement or post-effective amendment;
	(xi)  furnish to each Electing Holder, each placement or sales agent, if any, therefor, each underwriter, if any, thereof and the respective counsel referred to in Section 3(d)(vi) above a conformed copy of such Shelf Registration Statement, each such amendment and supplement thereto (in each case including, upon request, all exhibits thereto and documents incorporated by reference therein) and such number of copies of the prospectus included in such Shelf Registration Statement (including each preliminary prospectus and any summary prospectus), in conformity in all material respects with the applicable requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder, and such other documents, as such Electing Holder, agent, if any, and underwriter, if any, may reasonably request that may be required in connection with the offering and disposition of the Registrable Securities owned by such Electing Holder, offered or sold by such agent or underwritten by such underwriter and to permit such Electing Holder, agent and underwriter to satisfy the prospectus delivery requirements of the Securities Act; and the Company hereby consents to the use of the prospectus contained in the Shelf Registration Statement at the Effective Time thereof and any amendment or supplement thereto by each such Electing Holder and by any such agent and underwriter, in each case in the form most recently provided to such person by the Company, in connection with the offering and sale of the Registrable Securities covered by such prospectus or any such supplement or amendment thereto;
	(xii)  use reasonable best efforts to (A) register or qualify the Registrable Securities to be included in such Shelf Registration Statement under such securities laws or blue sky laws of such jurisdictions as any Electing Holder and each placement or sales agent, if any, therefor and underwriter, if any, thereof shall reasonably request, (B) keep such registrations or qualifications in effect and comply with such laws so as to permit the continuance of offers, sales and dealings therein in such jurisdictions during the period the Shelf Registration is required to remain effective under Section 2(b) above and for so long as may be necessary to enable any such Electing Holder, agent or underwriter to complete its distribution of Securities pursuant to such Shelf Registration Statement and (C) take any and all other actions as may be reasonably necessary or advisable to enable each such Electing Holder, agent, if any, and underwriter, if any, to consummate the disposition in such jurisdictions of such Registrable Securities; provided, however, that neither the Company nor the Guarantors shall be required for any such purpose to (1) qualify as a foreign corporation in any jurisdiction wherein it would not otherwise be required to qualify but for the requirements of this Section 3(d)(xii), (2) consent to general service of process or taxation in any such jurisdiction or (3) make any changes to its incorporating documents or limited liability agreement or any other agreement between it and its stockholders or members;
	(xiii)  unless any Registrable Securities shall be in book-entry only form, cooperate with the Electing Holders and the managing underwriters, if any, to facilitate the timely preparation and delivery of certificates representing
	Registrable Securities to be sold, which certificates, if so required by any securities exchange upon which any Registrable Securities are listed, shall be penned, lithographed or engraved, or produced by any combination of such methods, on steel engraved borders, and which certificates shall not bear any restrictive legends; and, in the case of an underwritten offering, enable such Registrable Securities to be in such denominations and registered in such names as the managing underwriters may request at least two business days prior to any sale of the Registrable Securities;
	(xiv)  enter into one or more underwriting agreements, engagement letters, agency agreements, “best efforts” underwriting agreements or similar agreements, as appropriate, including customary provisions relating to indemnification and contribution (such indemnification and contribution obligations of the Company to be no more extensive than those contained in the Purchase Agreement), and take such other actions in connection therewith as any Electing Holders aggregating at least 20% in aggregate principal amount of the Registrable Securities at the time outstanding shall reasonably request in order to expedite or facilitate the disposition of such Registrable Securities;
	(xv)  whether or not an agreement of the type referred to in Section 3(d)(xiv) hereof is entered into and whether or not any portion of the offering contemplated by the Shelf Registration is an underwritten offering or is made through a placement or sales agent or any other entity, (A) make such representations and warranties to the Electing Holders and the placement or sales agent, if any, therefor and the underwriters, if any, thereof in form, substance and scope as are customarily made in connection with an offering of debt securities pursuant to any appropriate agreement or to a registration statement filed on the form applicable to the Shelf Registration; (B) obtain an opinion of counsel to the Company in customary form and covering such matters, of the type customarily covered by such an opinion, as the managing underwriters, if any, or as any Electing Holders of at least 20% in aggregate principal amount of the Registrable Securities at the time outstanding may reasonably request, addressed to such Electing Holder or Electing Holders and the placement or sales agent, if any, therefor and the underwriters, if any, thereof and dated the effective date of such Shelf Registration Statement (or if such Shelf Registration Statement contemplates an underwritten offering of a part or all of the Registrable Securities, dated the date of the closing under the underwriting agreement relating thereto) (it being agreed that the matters to be covered by such opinion shall include the due incorporation, organization or formation and good standing of the Company and the Guarantors; the qualification of the Company and the Guarantors to transact business as foreign corporations; the due authorization, execution and delivery of the relevant agreement, if any, of the type referred to in Section 3(d)(xiv) hereof; the due authorization, execution, authentication and issuance, and the validity and enforceability, of the Securities; the absence of governmental approvals required to be obtained in connection with the Shelf Registration, the offering and sale of the Registrable Securities, this Exchange and Registration Rights Agreement or any agreement of the type referred to in Section
	3(d)(xiv) hereof, except such approvals as may have been obtained or may be required under state securities or blue sky laws; the material compliance as to form of such Shelf Registration Statement and any documents incorporated by reference therein and of the Indenture with the requirements of the Securities Act and the Trust Indenture Act and the rules and regulations of the Commission thereunder, respectively; and, if addressed to any underwriters, as of the date of the opinion and of the Shelf Registration Statement or most recent post-effective amendment thereto, as the case may be, the absence from such Shelf Registration Statement and the prospectus included therein, as then amended or supplemented, and from the documents incorporated by reference therein (in each case other than the financial statements and other financial or accounting information contained therein) of an untrue statement of a material fact or the omission to state therein a material fact necessary to make the statements therein not misleading (in the case of such documents, in the light of the circumstances existing at the time that such documents were filed with the Commission under the Exchange Act)); (C) obtain a “cold comfort” letter or letters from the independent certified public accountants of the Company addressed to the selling Electing Holders, the placement or sales agent, if any, therefor or the underwriters, if any, thereof, dated (i) the effective date of such Shelf Registration Statement and (ii) the effective date of any prospectus supplement to the prospectus included in such Shelf Registration Statement or post-effective amendment to such Shelf Registration Statement which includes unaudited or audited financial statements as of a date or for a period subsequent to that of the latest such statements included in such prospectus (and, if such Shelf Registration Statement contemplates an underwritten offering pursuant to any prospectus supplement to the prospectus included in such Shelf Registration Statement or post-effective amendment to such Shelf Registration Statement which includes unaudited or audited financial statements as of a date or for a period subsequent to that of the latest such statements included in such prospectus, dated the date of the closing under the underwriting agreement relating thereto), such letter or letters to be in customary form and covering such matters of the type customarily covered by letters of such type; and (D) deliver such documents and certificates, including officers’ certificates, as may be reasonably requested by any Electing Holders of at least 20% in aggregate principal amount of the Registrable Securities at the time outstanding or the placement or sales agent, if any, therefor and the managing underwriters, if any, thereof to evidence the accuracy of the representations and warranties made pursuant to clause (A) above or those contained in Section 5(a) hereof and the compliance with or satisfaction of any agreements or conditions contained in the underwriting agreement or other agreement entered into by the Company or the Guarantors;
	(xvi)  notify in writing each holder of Registrable Securities of any proposal by the Company to amend or waive any provision of this Exchange and Registration Rights Agreement in any material respect pursuant to Section 9(h) hereof and of any such amendment or waiver effected pursuant thereto, each of which notices shall contain the text of the amendment or waiver proposed or effected, as the case may be;
	(xvii)  in the event that any broker-dealer registered under the Exchange Act shall underwrite any Registrable Securities or participate as a member of an underwriting syndicate or selling group or “assist in the distribution” (within the meaning of the Conduct Rules (the “Conduct Rules”) of the National Association of Securities Dealers, Inc. (“NASD”) or any successor thereto, as amended from time to time) thereof, whether as a holder of such Registrable Securities or as an underwriter, a placement or sales agent or a broker or dealer in respect thereof, or otherwise, cooperate with such broker-dealer in connection with any filings required to be made by the NASD;
	(xviii) comply with all applicable rules and regulations of the Commission, and make generally available to its securityholders as soon as practicable but in any event not later than 18 months after the effective date of such Shelf Registration Statement, an earning statement of the Company and its subsidiaries complying with Section 11(a) of the Securities Act (including, at the option of the Company, Rule 158 thereunder).

	4.                                       Registration Expenses.
	5.                                       Representations and Warranties.
	6.                                       Indemnification.
	(a)                                  Indemnification by the Company and the Guarantors.  The Company and the Guarantors, jointly and severally, will indemnify and hold harmless each broker dealer selling Exchange Securities during the Resale Period, and each of the Electing Holders of Registrable Securities included in a Shelf Registration Statement against any losses, claims, damages or liabilities, joint or several, to which such holder may become subject under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in any Exchange Registration Statement or Shelf Registration Statement, as the case may be, under which such Registrable Securities were registered under the Securities Act, or any preliminary, final or summary prospectus contained therein or furnished by the Company to any such holder, or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse such holder for any out-of-pocket legal or other expenses reasonably incurred by them in connection with investigating or defending any such action or claim as such expenses are incurred; provided, however, that (i) neither the Company nor any Guarantor shall be liable to any such person in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or
	alleged omission made in such registration statement, or preliminary, final or summary prospectus, or amendment or supplement thereto, in reliance upon and in conformity with written information furnished to the Company by any holder, placement or sales agent or underwriter expressly for use therein  and (ii) such indemnity with respect to any preliminary prospectus shall not inure to the benefit of any holder, placement agent or underwriter (or any person controlling such person) to the extent that any loss, claim, damage or liability of such person results from the fact that such person sold Securities to a person as to whom it shall be established that there was not sent or given, a copy of the final prospectus (or the final prospectus as amended or supplemented) at or prior to the confirmation of the sale of such Securities to such person if (x) the Company has previously furnished copies thereof in sufficient quantity to such indemnified person and the loss, claim, damage or liability of such indemnified person results from an untrue statement or omission of a material fact contained in such preliminary prospectus which was corrected in the final prospectus (or the final prospectus as amended or supplemented) and (y) such loss, liability, claim, damage or expense would have been eliminated by the delivery of such corrected final prospectus or the final prospectus as then amended or supplemented.
	(b)                                 Indemnification by the Holders and Any Agents and Underwriters.  As a condition to including any Registrable Securities in any registration statement filed pursuant to Section 2(b) hereof or to entering into any underwriting agreement with respect thereto, each Electing Holder of such Registrable Securities and each underwriter named in any such underwriting agreement, severally and not jointly, will (i) indemnify and hold harmless the Company, the Guarantors, and all other holders of Registrable Securities, against any losses, claims, damages or liabilities to which the Company, the Guarantors or such other holders of Registrable Securities may become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in such registration statement, or any preliminary, final or summary prospectus contained therein or furnished by the Company to any such Electing Holder, agent or underwriter, or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to the Company by such Electing Holder or underwriter expressly for use therein, and (ii) reimburse the Company and the Guarantors for any legal or other expenses reasonably incurred by the Company and the Guarantors in connection with investigating or defending any such action or claim as such expenses are incurred; provided, however, that no such Electing Holder shall be required to undertake liability to any person under this Section 6(b) for any amounts in excess of the proceeds to be received by such Electing Holder from the sale of such Electing Holder’s Registrable Securities pursuant to such registration.
	(c)                                  Notices of Claims, Etc.  Promptly after receipt by an indemnified party under Section 6(a) or Section 6(b) above of written notice of the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against an indemnifying party pursuant to the indemnification provisions of or contemplated by this Section 6, notify such indemnifying party in writing of the commencement of such action; but the omission so to notify the indemnifying party shall not relieve it from any liability which it may have to any
	indemnified party otherwise than under the indemnification provisions of or contemplated by Section 6(a) or 6(b) above.  In case any such action shall be brought against any indemnified party and it shall notify an indemnifying party of the commencement thereof, such indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, such indemnifying party shall not be liable to such indemnified party for any legal expenses of other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs of investigation.  In no event shall the indemnifying parties be liable for fees and expenses of more than one counsel (in addition to any local counsel) separate from their own counsel for all indemnified parties in connection with any one action or separate but similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances.  No indemnifying party shall, without the written consent of the indemnified party, effect the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from all liability arising out of such action or claim and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.  No indemnifying party shall be liable under this Section 6(c) for any settlement of any claim or action effected without its consent, which consent shall not be unreasonably withheld.
	(d)                                 Contribution.  If for any reason the indemnification provisions contemplated by Section 6(a) or Section 6(b) above are unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any other relevant equitable considerations.  The relative fault of such indemnifying party and indemnified party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by such indemnifying party or by such indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.  The parties hereto agree that it would not be just and equitable if contributions pursuant to this Section 6(d) were determined by pro rata allocation (even if the holders or any agents or underwriters or all of them were treated as one entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to in this Section 6(d).  The amount paid or payable by an indemnified party as a result of the losses, claims, damages, or liabilities (or actions in respect thereof) referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim.  Notwithstanding the provisions of this Section 6(d), no holder shall be
	required to contribute any amount in excess of the amount by which the proceeds received by such holder from the sale of any Registrable Securities (after deducting any fees, discounts and commissions applicable thereto) exceeds the amount of any damages which such holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission, and no underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the Registrable Securities underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which such underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission.  No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  The holders’ and any underwriters’ obligations in this Section 6(d) to contribute shall be several in proportion to the principal amount of Registrable Securities registered or underwritten, as the case may be, by them and not joint.
	(e)                                  The obligations of the Company and the Guarantors under this Section 6 shall be in addition to any liability which the Company or the Guarantors may otherwise have and shall extend, upon the same terms and conditions, to each officer, director and partner of each holder, agent and underwriter and each person, if any, who controls any holder, agent or underwriter within the meaning of the Securities Act; and the obligations of the holders and any agents or underwriters contemplated by this Section 6 shall be in addition to any liability which the respective holder, agent or underwriter may otherwise have and shall extend, upon the same terms and conditions, to each officer and director of the Company or the Guarantors and to each person, if any, who controls the Company or a Guarantor within the meaning of the Securities Act.

	7.                                       Underwritten Offerings.
	(a)                                  Selection of Underwriters.  If any of the Registrable Securities covered by the Shelf Registration are to be sold pursuant to an underwritten offering, the managing underwriter or underwriters thereof shall be designated by Electing Holders holding at least a majority in aggregate principal amount of the Registrable Securities to be included in such offering, provided that such designated managing underwriter or underwriters is or are reasonably acceptable to the Company.
	(b)                                 Participation by Holders.  Each holder of Registrable Securities hereby agrees with each other such holder that no such holder may participate in any underwritten offering hereunder unless such holder (i) agrees to sell such holder’s Registrable Securities on the basis provided in any underwriting arrangements approved by the persons entitled hereunder to approve such arrangements and (ii) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents reasonably required under the terms of such underwriting arrangements.

	8.                                       Rule 144.
	9.                                       Miscellaneous.
	(a)                                  No Inconsistent Agreements.   The Company represents, warrants, covenants and agrees that it has not granted, and shall not grant, registration rights with respect to Registrable Securities or any other securities which would be inconsistent with the terms contained in this Exchange and Registration Rights Agreement.
	(b)                                 Remedy.  Special Interest pursuant to Section 2(c) hereof is the sole remedy available to holders of Registrable Securities in the event the Company does not comply with any of its registration and other obligations set forth in Section 2 herein.  In addition, the parties hereto acknowledge that there would be no adequate remedy at law if the Company fails to perform any of its other obligations under Sections 4, 6, or 8 hereunder and that the Purchasers and the holders from time to time of the Registrable Securities may be irreparably harmed by any such failure, and accordingly agree that the Purchasers and such holders, in addition to any other remedy to which they may be entitled at law or in equity, shall be entitled to compel specific performance of such obligations in accordance with the terms and conditions of this Exchange and Registration Rights Agreement, in any court of the United States or any State thereof having jurisdiction.
	(c)                                  Notices.  All notices, requests, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have been duly given when delivered by hand, if delivered personally or by courier, or three days after being deposited in the mail (registered or certified mail, postage prepaid, return receipt requested) as follows:  If to the Company, to it at 500 Huntsman Way, Salt Lake City, Utah 84108, Attention: General Counsel, and if to a holder, to the address of such holder set forth in the security register or other records of the Company, or to such other address as the Company or any such holder may have furnished to the other in writing in accordance herewith, except that notices of change of address shall be effective only upon receipt.
	(d)                                 Parties in Interest.  All the terms and provisions of this Exchange and Registration Rights Agreement shall be binding upon, shall inure to the benefit of and shall be enforceable by the parties hereto and the holders from time to time of the Registrable Securities and the respective successors and assigns of the parties hereto and such holders.  In the event that any transferee of any holder of Registrable Securities shall acquire Registrable Securities, in any manner, whether by gift, bequest, purchase, operation of law or otherwise, such transferee shall,
	without any further writing or action of any kind, be deemed a beneficiary hereof for all purposes and such Registrable Securities shall be held subject to all of the terms of this Exchange and Registration Rights Agreement, and by taking and holding such Registrable Securities such transferee shall be entitled to receive the benefits of, and be conclusively deemed to have agreed to be bound by all of the applicable terms and provisions of this Exchange and Registration Rights Agreement.  If the Company shall so request, any such successor, assign or transferee shall agree in writing to acquire and hold the Registrable Securities subject to all of the applicable terms hereof.
	(e)                                  Survival.  The respective indemnities, agreements, representations, warranties and each other provision set forth in this Exchange and Registration Rights Agreement or made pursuant hereto shall remain in full force and effect regardless of any investigation (or statement as to the results thereof) made by or on behalf of any holder of Registrable Securities, any director, officer or partner of such holder, any agent or underwriter or any director, officer or partner thereof, or any controlling person of any of the foregoing, and shall survive delivery of and payment for the Registrable Securities pursuant to the Purchase Agreement and the transfer and registration of Registrable Securities by such holder and the consummation of an Exchange Offer.
	(f)                                    Governing Law.  This Exchange and Registration Rights Agreement shall be governed by and construed in accordance with the laws of the State of New York, without reference to the conflict of law rules thereof.
	(g)                                 Headings.  The descriptive headings of the several Sections and paragraphs of this Exchange and Registration Rights Agreement are inserted for convenience only, do not constitute a part of this Exchange and Registration Rights Agreement and shall not affect in any way the meaning or interpretation of this Exchange and Registration Rights Agreement.
	(h)                                 Entire Agreement; Amendments.  This Exchange and Registration Rights Agreement and the other writings referred to herein (including the Indenture and the form of Securities) or delivered pursuant hereto which form a part hereof contain the entire understanding of the parties with respect to its subject matter.  This Exchange and Registration Rights Agreement supersedes all prior agreements and understandings between the parties with respect to its subject matter.  This Exchange and Registration Rights Agreement may be amended and the observance of any term of this Exchange and Registration Rights Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a written instrument duly executed by the Company and the holders of at least a majority in aggregate principal amount of the Registrable Securities at the time outstanding.  Each holder of any of the Registrable Securities at the time or thereafter outstanding shall be bound by any amendment or waiver effected pursuant to this Section 9(h), whether or not any notice, writing or marking indicating such amendment or waiver appears on such Registrable Securities or is delivered to such holder.
	(i)                                     Inspection.  For so long as this Exchange and Registration Rights Agreement shall be in effect, this Exchange and Registration Rights Agreement and a complete list of the names and addresses of all the holders of Registrable Securities shall be made
	available for inspection and copying on any business day by any holder of Registrable Securities for proper purposes only (which shall include any purpose related to the rights of the holders of Registrable Securities under the Securities, the Indenture and this Exchange and Registration Rights Agreement) at the offices of the Trustee under the Indenture.
	(j)                                     Counterparts.  This Exchange and Registration Rights Agreement may be executed by the parties in counterparts, each of which shall be deemed to be an original, but all such respective counterparts shall together constitute one and the same instrument.


