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EXECUTION COPY

SUBSIDIARY TRADEMARK. SECURITY
AGREEMENT (this “Agreement™) dated as of August 12, 2004,
among BORDEN CHEMICAL INVESTMENTS, INC., a
Delaware corporation (the “Grantor”) and FLEET CAPITAL
CORPORATION (“Fleef™) as U.S. collatcral agent (in such
capacity, “ULS. Collateral Agenr™).

PRELIMINARY STATEMENT

Reference is made to the Amended and Restated Loan and Securty
Agreement dated as of August 12, 2004 (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among
Borden Chemical, Inc. (“U.S. Borrower”), Canadian Borrower, UK. Borrowers, the
letiders from time to time party thereto (“Lenrders™), Credit Suisse First Boston, as agent
(in such capacity, the “Agenr™) for the Lenders and the other Agents party thereto. T1.S.
Collateral Agent and Lenders have agreed to make the Loans to the Borrowers and
Tssuing Bank has apreed to incur LC Obligations on behalf of Borrowers as provided in
the Credit Agreement, but only upon the condition, among others, that Grantors shall
have executed and delivered to U.S. Collateral Agent, for the ratable benefit of the
Secured Parties, the U.S. Guarantce and Collateral Agrecement dated as of August 12,
2004 (including all annexes, exhibits or schedules thercto, as from time to time amended,
restated supplemented or otherwise modified, the “U.S. Guarantee and Collateral
Agreement”).  Pursuant to the U.S. Guarantee and Collateral Agreement, Grantor is
required to execute and deliver to U.S. Collateral Agent, for the ratable benefit of
Sccurcd Partics, this Agreement.

Accordingly, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:

SECTION 1. DEFINED TERMS. All capitalized terms usced but not
otherwise defined herein have the meanings given to them in the Credit Agreement.
Additionally, the following terms have the following respective meanings:

“Trademark License” shall mean rights under any written agreement now
owned or hereafter acquired by any Person granting any right to use any Tradcmark.

“Trademarks” shall mean all of the following now owned or hercafier
adopted or acquired by any Person: (a) all trademarks, trade names, corporate nasmes,
business names, trade styles, service marks, logos, internct domain names, other source
or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and geperal intangibles of like nature (whether registered or
unregistered), all registrations and recordings thereof, and all applications in connection
therewith, including registrations, recordings and applications in the United States Patent
and Trademark Office or in any other country or any political subdivision thereof; (b) all

{[2419108v4Y]
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reissucs, extensions or renewals thereof; and (c) all goodwill associated with or
symbolized by any of the foregoing.

'SECTION 2. GRANT OF SECURITY INTEREST IN_ TRADEMARK
COLLATERAL, Grantor hereby grants to U.S. Collateral Agent, for the ratable benefit

of Secured Partics, & continuing sccurity interest in all of the Grantor's right, title and
interest in, to and under the following, whether presently existing or hereafier created or
acquired (collectively, the “Trademark Collateral”):

. () all of its Trademarks and Trademark Liccnses to which it is a party
ncluding those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing;

(c) all goodwill of the business connected with the use of, and symbolized
by, each Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without
limitation, any claim by the Grantor against third parties for past, present or future
(i) infringement or dilution of any Trademark or Trademark licensed under any
Trademark License or (if) injury to the goodwill associated with any Trademark
or any Trademark licensed under any Trademark Liccnse.

SECTION 3. SECURITY AGREEMENT. The security interests granted
pursuant to this Agreement are granted in conjunction with the security interests granted
to U.5. Collateral Agent, for the ratable benefit of Secured Parties, pursuant 1o the U.5,
Guarantee and Collateral Agreement. Grantor hereby acknowledges and affirms that the
rights and remedies of U.S. Collateral Agent with respect to the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the U.S.
Guarantee and Collatcral Agreement, the terms and provisions of which are incorporated
by reference herein as if fully set forth herein,

[Remainder of page intentionally blank]
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IN WITNESS WHEREOQF, Grantor has caused this Subsidiary Trademark

Secunity Agreement to be executed and delivered by its duly authorized officer as of the
date first set forth above,

BORDEN CHEMICAL INVESTMENTS,

E‘agne: ,Q;,\hl gac;q%mg%n'\b'\
ithe: Q )
L f‘-—.ﬂ-’l.h&_ﬂiﬁ:ﬂk

ACCEPTED AND ACKNOWLEDGED BY:

FLEET CAPITAL CORPORATION, as
U.S. Collateral Agent,

by

Natne:
Title:
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-IN WITNESS WHEREOF, Grantor has caused this subsidiary Trademark

Security Agreement to be executed and delivered by its duly authorized officer as of the
date first set forth above.

BORDEN CHEMICAL INVESTMENTS,
INC.,

by

Name:
Title:

ACCEPTED AND ACKNOWLEDGED BY:

FLEET CAPITAL CORPORATION, as
U.5. Coliateral Agent,

Py = T T

T T - +
N_ama: Lipiis 7 foifoitso oo
Title; =7/ 42
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SCHEDULE 1
TO
SUBSIDIARY TRADEMARK SECURITY AGREEMENT

Sce Attached
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