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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

CONSTAR INTERNATIONAL INC., et al.,’ Case No. 11-10109 (CSS)

Debtors. Joint Administration Requested

N N N N N N N

MOTION OF THE DEBTORS FOR AN ORDER AUTHORIZING DEBTORS TO
(A) ENTER INTO AN EXIT FINANCING COMMITMENT LETTER WITH
WELLS FARGO, (B) ENTER INTO A RELATED FEE LETTER, AND (C)
INCUR OBLIGATIONS AND PAY FEES AND EXPENSES TO WELLS FARGO
IN CONNECTION THEREWITH

The above-captioned debtors and debtors in possession (each a “Debtor” and,

collectively, the “Debtors”) hereby move this Court for the entry of an order substantially

in the form attached hereto as Exhibit A (the “Order”) under Section 363 of Title 11 of

the United States Code (the “Bankruptcy Code”) authorizing the Debtors to (a) enter into

that certain $60 Million Senior Secured Asset-Based Exit Revolving Loan Facility
Commitment Letter dated January _ , 2011 (the “Commitment Letter”’) between Constar
International, Inc. and Wells Fargo Capital Finance, LLC (“Wells Fargo”), substantially
in the form of Exhibit B; (b) enter into an agreement regarding certain fees to be to be
paid to Wells Fargo in connection with the Commitment Letter and the credit facility
proposed therein (the “Fee Letter”), as set forth substantially in the form of Exhibit C;
and (c) in connection therewith, to assume certain indemnification obligations and to pay

Wells Fargo certain fees and expenses. The facts and circumstances supporting this

' The Debtors and the last four digits of their respective tax identification numbers are: Constar
International Inc. (XX-XXX9304), BFF Inc. (XX-XXX1229), DT, Inc. (XX-XXX7693), Constar, Inc.
(XX-XXX0950), Constar Foreign Holdings, Inc (XX-XXX8591) and Constar International U.K. Limited.
The address of Constar International Inc., BFF Inc., DT, Inc., Constar, Inc. and Constar Foreign Holdings,
Inc. is One Crown Way, Philadelphia, Pennsylvania 19154. The address of Constar International U.K.
Limited is Moor Lane Trading Estate, Sherburn in Elmet, Nr Leeds, North Yorkshire LS25 6ES, UK.
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motion (the “Motion”) are set forth in the concurrently filed declaration of J. Mark

Borseth (the “Borseth Declaration™). In support of the Motion, the Debtors respectfully

represent as follows:

Background

Business of the Debtor

I. Constar International Inc., a Delaware corporation (“Constar”)
headquartered in Philadelphia, Pennsylvania, and its subsidiaries, are a leading global
producer of polyethylene terephthalate (“PET”) plastic containers, with more than 850
employees and operations in the United States and Europe. Constar produces PET plastic
containers for conventional PET applications, such as for soft drinks and water, and
custom PET containers designed for food, juices, teas and sport drinks.

2. Constar manufactures PET containers for two product types: conventional
PET and custom PET. The conventional PET container business consists of high volume
production of containers for use in packaging soft drinks and water. For the first nine
months of 2010, conventional PET products represented approximately 69% of Constar’s
net sales. Custom PET container applications include food, juices, teas and sport drinks.
The containers for custom PET applications often employ more complex manufacturing
processes, unique materials, innovative product designs and technological know-how.
Approximately 26% of Constar’s net sales in the first nine months of 2010 related to
custom PET containers. The remainder of Constar’s net sales during this nine month
period related to the sale of plastic closures.

3. Constar’s contracts are generally requirements-based, granting all (or a
percentage of) the customer’s actual requirements for a particular period of time, instead

of a specific commitment for unit volume. The typical term for Constar’s customer



supply contract is three to four years. Constar’s largest customer is Pepsi-Cola
Advertising and Marketing, Inc. (“Pepsi”). Constar’s contract with Pepsi expires on
December 31, 2012.

4. The primary raw material and component cost of Constar’s products is PET
resin, a commodity available globally. The price Constar pays for PET resin is subject to
frequent fluctuations resulting from changes in the cost of raw materials used to make
PET resin, which are affected by prices of natural gas and oil and its derivatives in the
United States and overseas markets, normal supply and demand influences, and, to a
lesser extent, seasonal demand. Substantially all of Constar’s sales are made pursuant to
mechanisms that allow for the pass-through of changes in the price of PET resin to its
customers.

Corporate Structure of the Debtors

5. Constar is the parent of four wholly-owned subsidiaries: BFF Inc., a
Delaware corporation, DT, Inc., a Delaware corporation, Constar, Inc., a Pennsylvania
corporation, and Constar Foreign Holdings, Inc., a Delaware corporation (“Holdings”).
Holdings, in turn, is the parent of three wholly-owned foreign subsidiaries: Constar
International Holland (Plastics) B.V., a Dutch besloten vennootschap (“Constar
Holland”), Constar Plastics of Italy S.r.I. (“Constar Italy”), an Italian societa
responsabilita limitata, and Constar International U.K. Limited, a United Kingdom
limited company (“Constar UK”).

6. Constar was an independent publicly-held corporation from 1969 until
1992, when it was purchased by Crown Cork & Seal Company, Inc. (“Crown”) and
became a wholly-owned subsidiary of Crown. On November 20, 2002, Crown sold 10.5

million shares of its stock in Constar, comprising most of its equity in the company,



through an initial public offering (the “IPO”). As described below, since its IPO, Constar
has always been a public company and its common stock is listed on the NASDAQ
Capital Market under the symbol “CNST.”

7. On May 29, 2009, as described below in more detail, in connection with the
consummation of its Second Amended Joint Plan of Reorganization Pursuant to Chapter
11 of the United States Bankruptcy Code (the “Plan”), Constar cancelled its then-
outstanding common stock and issued new common stock in accordance with the Plan.
As of January 6, 2010, 1,750,000 shares of Constar’s common stock were issued and
remain outstanding.

Prepetition Indebtedness

8. The Senior Secured FRNs. On February 11, 2005, Constar completed a

refinancing which consisted of the sale of $220 million aggregate principal amount of

Senior Secured Floating Rate Notes due 2012 (the “Senior Secured FRNs™). The Senior

Secured FRNSs, which are outstanding, bear interest at a rate of LIBOR plus 3.375%, with
interest payable quarterly and principal maturing February 15, 2012.> Constar’s
obligations under the Senior Secured FRNs are guaranteed by all of Constar’s U.S.
subsidiaries and its U.K. subsidiary. Substantially all of Constar’s property, plants and
equipment are pledged as collateral to the Senior Secured FRNs.

9. The GE Credit Facility. On February 11, 2010, Constar entered into a

revolving credit facility (the “GE Credit Agreement”) with General Electric Capital

*In 2005, Constar entered into an interest rate swap (the “Swap Agreement”) for a notional amount of
$100 million under which Constar exchanged its floating interest rate for a fixed rate of 7.9%. On
February 11, 2010, the counterparty to the Swap Agreement novated its rights under the Swap Agreement
to a third party. The fixed payment of the Swap Agreement was also modified from the previous fixed rate
of 7.9% to a new fixed rate of 8.17%. Pursuant to the agreement with the majority of the holders of the
Senior Secured FRNs discussed below, the Swap was terminated on January 5, 2011.



Corporation (“General Electric”’) and terminated its then existing credit agreement with

Citicorp N.A. The GE Credit Agreement was amended on August 12, 2010. As
amended, the GE Credit Agreement provides for up to $75 million of available credit,
with a sublimit of up to $20 million for the issuance of letters of credit. Availability
under the GE Credit Agreement is limited to a borrowing base calculated as a sum of
eligible accounts receivable plus eligible inventory value less certain reserves and
adjustments. As of November 30, Constar’s borrowing base under the GE Credit
Agreement was approximately $46.5 million and its available credit was approximately
$15.6 million.

10.  Constar pays monthly a commitment fee equal to 0.75% per year on the
undrawn portion of the GE Credit Agreement. The effective interest rate for loans under
the GE Credit Agreement as of November 30, 2010 was 6.5%. Letters of credit carry an
issuance fee of 0.25% per annum of the outstanding amount and a monthly fee accruing
at a rate per year of 4% of the average daily amount outstanding.

11. The GE Credit Agreement’s scheduled expiration date is February 11,
2013. However, the GE Credit Agreement may terminate earlier if Constar’s Senior
Secured FRNs are not refinanced at least 90 days prior to their scheduled due date of
February 15, 2012, or in the case of an event of default.

12.  AsofJanuary 4, 2011, the Debtors’ prepetition indebtedness for borrowed

money consists of:

o $220 million in principal amount of debt consisting of the Senior Secured
FRNSs;

° Approximately $15.8 million of outstanding borrowings under the GE
Credit Agreement;



o Approximately $3.7 million outstanding under undrawn letters of credit;
and

° Approximately $10 million owed by Constar UK to Constar Holland.

Events Leading Up to the Debtors’ Chapter 11 Filings

13. Constar’s Prior Restructuring Effort. In the fall of 2008, Constar

determined that it had more leverage than its then-current operations could support. As a

result, Constar and its representatives began discussions with certain holders of its then-

outstanding 11% Senior Subordinated Notes due 2012 (the “Senior Subordinated Notes™)
with respect to possible restructuring alternatives. These discussions led to the formation
of an ad hoc committee of holders of the Senior Subordinated Notes and ultimately
resulted in the negotiation of a pre-arranged Plan, which among other things, (a) provided
for the conversion of the Senior Subordinated Notes into all of the equity of the
reorganized entities, excluding those shares reserved for Constar’s management, while
(b) leaving the Debtors’ trade vendors and the holders of the Senior Secured FRNs
unimpaired. The Debtors launched the approval process for this Plan by commencing
Chapter 11 cases in this Court on December 30, 2008. The Plan was confirmed on May
14, 2009 and became effective on May 29, 2009.

14. Decline in Demand. Over the past eighteen months, demand for Constar’s

conventional PET products has decreased significantly due to a shift to self-
manufacturing by Pepsi, which has notified Constar of its intention to increase its self-
manufacturing of conventional containers and, consequently, to reduce its requirements
for bottles under its supply agreement with Constar. The Company expects the trend of
self-manufacturing of containers for carbonated soft drinks to continue, and that, over

time, a transition to more and more self-manufacturing of plastic bottles at locations with



high transportation costs, large volume and space to install blow-molding equipment will
occur. In addition, sales volumes have continued to decline generally and Constar has
not been able to offset decreases to conventional PET business by increasing its custom
business. As a result of these and other factors, Constar’s liquidity has been constrained,
which has caused certain vendors to require that Constar pay for purchases in advance,
upon delivery, or on shortened credit terms, or to require letters of credit, further
constraining liquidity. These liquidity constraints have created customer concern about
the Company’s long term viability, which has made it difficult to renew contracts or
obtain new business.

15. In sum, Constar is now in a position where, even with the more deleveraged
balance sheet which resulted from the 2009 restructuring, it does not now believe it can
pay off or refinance the Senior Secured FRNs when they mature and maintain adequate
liquidity under the GE Credit Agreement to operate its business. Exacerbating the
situation is that several critical vendors have reacted negatively to Constar’s most recent
filings and have demanded reduced credit terms, letters of credit or cash in advance terms
prior to shipping their product to Constar. Those demands have put extreme pressure on
the GE Credit Agreement and have created further cash drains on Constar and its
subsidiaries.

Development of Proposed Plan

16.  As aresult of the developments outlined above, in July 2010, the Debtors
retained Greenhill & Co., LLC as its financial advisor to assist in exploring strategic
alternatives and entered into discussions with certain holders of the Senior Secured FRNs

(the “Consenting Noteholders”). On or about January 7, 2011, Debtors and the

Consenting Noteholders reached an agreement in principle on the terms of a restructuring



whereby Constar and certain of its subsidiaries would file prearranged chapter 11
bankruptcy cases (a) designed to convert most of the Senior Secured FRN indebtedness
into equity (leaving those holders with only a relatively modest amount of new debt), and
(b) providing for the Company’s quick emergence from chapter 11 on this further
deleveraged basis.

17.  The Debtors and the holders of at least two thirds of the principal amount of
the Senior Secured FRNs subsequently entered into a restructuring support and lock-up

agreement (the “Restructuring Support Agreement”) memorializing their agreement. The

Restructuring Support Agreement attaches and incorporates the Debtors’ proposed Plan,
which incorporates the restructuring contemplated by the Debtors’ initial agreement with
the Consenting Noteholders. The Restructuring Support Agreement provides that as long
as the agreement is in effect, the holders of the Senior Secured FRNs that are parties to
the Restructuring Support Agreement will support the proposed Plan, including by timely
executing and delivering ballots accepting the Plan. The Restructuring Support
Agreement further provides that the agreement may be terminated upon material breach
of the agreement or the failure to satisfy certain conditions or meet certain deadlines in
connection with these bankruptcy cases, including the failure to obtain approval of the
DIP Facility, the Disclosure Statement, or the Plan by certain deadlines set forth in the
agreement. One of the events which gives rise to the Consenting Noteholders’ right to
terminate the Restructuring Support Agreement is the failure of the Debtors to obtain a
written commitment for the Exit Facility, acceptable in form and substance to the

Consenting Noteholders on or prior to the Petition Date.



18.  Importantly, one or more of the holders of the Senior Secured FRNs have
committed to provide debtor in possession financing, a portion of which, upon the
satisfaction of certain conditions, may be rolled over (at the election of the provider(s))
into financing that will continue to be available to Constar after it emerges from
bankruptcy. The debtor in possession financing will be used to refinance and payoff the
GE revolving credit facility and for working capital and operational expenses.

The Commitment Letter

19. Among the cornerstones of the Debtors’ restructuring efforts has been to
obtain not only a commitment from its Consenting Noteholders to provide debtor in
possession financing (in an amount sufficient to pay off the GE revolving credit facility
and provide incremental liquidity sufficient to allow the Debtors to comfortably operate
in chapter 11), but to obtain exit financing from institutional sources to allow the business
to operate smoothly upon emergence from chapter 11.

20. To that end, and after discussions with numerous financial institutions, the
Debtors and Wells Fargo have reached agreement on the terms of an exit facility which is
supported by the Consenting Noteholders. The Debtor’s entry into an agreement for exit
financing is a condition precedent to consummation of Debtor’s proposed Plan. Plan, §§
X.B.2 and 3; I.A.59. The Commitment Letter assures Debtors and the Consenting
Noteholders that Debtors will be able to satisfy this condition.

21. In the Commitment Letter, Wells Fargo provides its firm commitment to
provide the Debtors, upon confirmation of a plan of reorganization acceptable to Wells
Fargo (and the current Plan is so acceptable), with a secured revolving loan and letter of
credit facility (the “Credit Facility”) in the amount of $60 million, subject to the terms

and conditions set forth in the Commitment Letter. Pursuant to the Commitment Letter,



the Debtors agree to pay “all reasonable and documented out-of-pocket fees, costs, and
expenses. . . incurred by or on behalf of Wells Fargo . . . in connection with (i) legal and
business due diligence, (ii) the preparation, negotiation, execution, and delivery of this
Commitment Letter and any and all documentation for the Credit Facility, and (iii) the
enforcement of any of Wells Fargo’s rights and remedies under this Commitment Letter.”
Commitment Letter, 43. In order to fund this expense reimbursement obligation, Debtors
agreed in the Commitment Letter to pay Wells Fargo a deposit of $150,000 (which they
did prepetition). Id. 94. The Debtors further agree that — upon entry of the order
approving the Debtors’ entry into this Commitment Letter — they will pay Wells the first
tranche of the applicable underwriting fee for the Credit Facility that is set forth in the
Fee Letter, to wit, an amount that is .50% of the aggregate amount of the Credit Facility
($300,000). Commitment Letter, q 4; Fee Letter, § 1. In addition, Debtors agree to
indemnify, defend, and hold harmless Wells Fargo from any and all claims, losses or
damages relating to the Commitment Letter or the Credit Facility, as set forth more fully

in Annex B to the Commitment Letter.

22. The following table summarizes the key terms of the Credit Facility:®

Borrowers Constar, Inc. (the “Company”’) and/or any operating subsidiaries of the
Parent organized under the laws of a jurisdiction in the United States
(collectively, the “US Borrowers”) and Constar International U.K.
Limited, a company organized under the laws of England and Wales
(the “UK Borrower”, collectively, with the Company and other US
Borrowers, the “Borrowers”), in each case with assets to be included in
the Borrowing Base, each as a reorganized company for the Credit
Facility.

Guarantors Parent and all of Parent’s present and future North American

* This summary of the Credit Facility is provided for the benefit of the Court and parties in interest, and is
only a summary and does not purport to set forth in full any term of the Commitment Letter. To the extent
there are any inconsistencies between this summary and the Commitment Letter, the terms of the
Commitment Letter shall govern. Capitalized terms used in the summary but not otherwise defined shall
have the meanings set forth in the Commitment Letter.
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subsidiaries that are not Borrowers (collectively, the “Guarantors”), in
the case of such subsidiaries that are organized under the laws of a
jurisdiction in the United States, each as a reorganized company for the
Credit Facility as applicable; provided, that, Constar International
Holland (Plastics) B.V., Constar Plastics of Italy S.R.L. and such other
non-U.S., non-Canadian subsidiaries shall not be Guarantors..

Sole Lead Arranger | Wells Fargo Capital Finance, LLC.

and Sole Lead

Bookrunner

Administrative and | Wells Fargo Capital Finance, LLC.

Collateral Agent

Lenders Wells Fargo Capital Finance, LLC and such other institutions that may

become parties to the financing arrangements as Lenders in accordance
with the Loan Documents.

Swingline Lender

Wells Fargo Capital Finance, LLC (in such capacity, “Swingline
Lender™).

Letter of Credit Wells Fargo Bank, N.A. (“Issuing Bank™).
Issuer
Credit Facility A senior secured revolving credit and letter of credit facility of up to

$60,000,000 provided to Borrowers, each as a reorganized company
upon the effectiveness of a plan of reorganization of the Company and
such subsidiaries (the “Plan”) approved by the Bankruptcy Court.

The revolving loans under the Credit Facility (“Revolving Loans™) of up
to $60,000,000 (the “Maximum Credit”) will be subject to the
Borrowing Base and other terms described below, with a portion of the
Credit Facility available for letters of credit issued by the Issuing Bank
and arranged for by Agent (“LCs”), with a sublimit on LCs outstanding
at any time of $15,000,000 and a portion of the Credit Facility available
as swing line loans (“Swingline Loans”) with a sublimit on Swingline
Loans outstanding at any time in an amount to be determined.

The Credit Facility may, to the extent that Agent and Company may
agree, be structured with a separate revolving loan facility to be
provided in Euros and Sterling to the UK Borrower of up to the
equivalent of $10,000,000, in each case as Agent and the Company may
agree and subject to such additional or other terms and conditions as
Agent and the Company may agree.

Borrowers will have the option to increase the Maximum Credit by up
to an aggregate of $ 20 million, subject to the terms set forth in the
Commitment Letter.

Use of Proceeds

The proceeds of the Credit Facility will be used to repay the outstanding
allowed administrative expenses and allowed claims all in accordance
with the Plan (including all obligations under the DIP credit facility and
other debt to be specified, or costs, expenses and fees in connection with
the Credit Facility in accordance with the Plan and for working capital

11




of Borrowers and other proper corporate purposes.

Interest

Borrowers may elect that Revolving Loans (other than Swingline Loans)
bear interest at a rate per annum equal to (a) the Base Rate plus the
Applicable Margin or (b) the Eurodollar Rate plus the Applicable
Margin. Swingline Loans will bear interest at a rate per annum equal to
the Base Rate plus the Applicable Margin.

Default Interest: After Event of Default, interest rate for letters of credit
may be increased by 2% per annum above the highest pre-default rates.
Such increased rate shall also be applicable to Revolving Loans and
LC’s outstanding in excess of the Borrowing Base.

Fees

Unused Line Fee: Calculated at 0.50% per annum if average
outstanding Revolving Loans and LCs in any month are less than 50%
of Maximum Credit, and 0.375% per annum if average outstanding
Revolving Loans and LCs are equal to or greater than 50% of Maximum
Credit, payable monthly in arrears. Swingline Loans not considered in
the calculation of the unused line fee.

Letter of Credit Fees: Borrowers shall pay to (a) Agent, for the account
of Lenders on the daily outstanding balance of LCs, a letter of credit fee
calculated at a rate per annum based on the then Applicable Margin for
Revolving Loans using the Eurodollar Rate and (b) to Issuing Bank,
such fees as are agreed, in each case under clauses (a) and (b), payable
monthly in arrears. In addition, Borrowers shall pay customary issuance,
arranging and other fees of the Issuing Bank.

Audit, Appraisal and Examination Fees: Borrowers shall pay (a) a fee
of $1,000 per day, per auditor, plus reasonable out-of-pocket expenses
for each field examination of the Loan Parties performed by personnel
employed by Agent, (b) if implemented, a fee of $1,000 per day, per
applicable individual, plus reasonable out-of-pocket expenses for the
establishment of electronic collateral reporting, and (c) the actual
charges paid or incurred by Agent if it elects to employ the services of
one or more third persons to perform field examinations or quality of
earnings analyses of Loan Parties, to establish electronic collateral
reporting systems, to appraise the Collateral, or any portion thereof, or
to assess the Loan Parties’ business valuation.

Term

Four (4) years from the Closing Date.

Events of Default

Usual and customary for facilities of this nature and as otherwise
appropriate for the business and circumstances of Borrowers and
Guarantors. In addition, the events of default will include the following:
any failure by Borrowers or Guarantors to observe or perform any of the
material terms or conditions of any material order, stipulation, or other
arrangement entered by or with the Bankruptcy Court in the Chapter 11
Cases or otherwise under or in connection with the Plan; any material
provision of the Confirmation Order (as defined on Exhibit B hereto)
shall be vacated, reversed or stayed or modified or amended, without the

12




consent of Agent.

Expenses and
Indemnity

Borrowers will, from and after closing, and upon Agent’s demand, pay
all of the reasonable, documented out-of-pocket expenses and customary
administrative charges incurred by Agent.

Loan Parties shall indemnify and hold harmless Agent, Arranger,
Lenders and Issuing Bank and their respective directors, officers, agent,
representatives and employees from and against all losses, claims,
damages, expenses, or liabilities incurred in respect of the Credit
Facility or the relationship between Agent, Arranger, any Lender or
Issuing Bank and any Loan Party, except as to any such indemnitee as a
result of the gross negligence or wilful misconduct of such indemnitee
as determined pursuant to a final, non-appealable order of a court of
competent jurisdiction.

23.

Jurisdiction

This Court has jurisdiction over this Motion under 28 U.S.C. §§ 157 and

1334. Venue of these cases and this Motion in this district is proper under 28 U.S.C. §§

1408 and 1409. The statutory predicate for the relief sought herein is Bankruptcy Code

section 363(b).

24.

Relief Requested

By this Motion, and as more specifically set forth in, and subject in all

respects to, the Order, the Debtors request that the Court enter an order authorizing the

Debtors to (a) enter into the Commitment Letter, and (b) assume the indemnification

obligations and pay the fees, costs and expenses set forth therein. The Debtors are not at

this time seeking approval to enter into the Credit Facility.

25.

Basis for Relief

As set forth above, Debtors have commenced these cases to effectuate,

pursuant to the Restructuring Support Agreement, a restructuring designed to convert

most of the Debtors’ secured indebtedness into equity (leaving the holders of that debt

with only a relatively modest amount of new debt), and providing for the Company’s

13




quick emergence from chapter 11. Debtors’ entry into the Commitment Letter is an
essential step to achieving a successful reorganization and exiting bankruptcy
expeditiously. Obtaining exit financing is a condition precedent to consummation of the
Debtors’ proposed Plan, and obtaining a commitment for such financing by the Petition
Date is, pursuant to the Restructuring Support Agreement, a condition to the Consenting
Noteholders’ continued support of the Plan. Authorizing the Debtors to enter into, and
perform their obligations under, the Commitment Letter will enable the Debtors to retain
the support of the Consenting Noteholders, assure that Debtors will be in a position to
satisfy a key condition to consummation of the Plan, and obtain the benefits of the
reorganization contemplated by the Plan.

26. Section 363(b)(1) provides that a debtor in possession “after a notice and a
hearing, may use, sell, or lease, other than in the ordinary course of business, property of
the estate.” 11 U.S.C. § 363(b)(1). In determining whether to authorize the use or sale of
property under 363(b), courts require the debtor to show only that “a sound business
purpose justifies such actions.” The Dai-Ichi Kangyo Bank, Ltd. V. Montgomery Holding
Corp. (In re Montgomery Ward Holding Corp.), 242 B.R. 147, 153 (D. Del. 1999). See
also Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996) (under normal
circumstances, court would “defer to the trustee’s judgment so long as there is a
legitimate business justification”); Fulton State Bank v. Schipper (In re Schipper), 933
F.2d 513, 515 (7th Cir. 1991) (under 363, debtor can sell property outside the ordinary
course if it has an “articulated business justification”)(cite omitted). In evaluating
whether a sound business purpose justifies the use, sale or lease of property under Section

363(b), courts consider a variety of factors “which essentially represent a ‘business

14



judgment test.”” In re Montgomery Ward Holdings, 242 B.R. at 153. One factor the
courts may consider is whether use of the property “will aid the debtor’s reorganization.”
Id. at 154.

27. Here, the Debtors have sound business reasons to enter into the
Commitment Letter and to assume the indemnity obligations and to pay expenses and
fees required by the Commitment Letter. Obtaining Wells Fargo’s commitment to
provide exit financing will assist the Debtors in successfully reorganizing and continuing
their business. The Commitment Letter is the product of good faith, arm’s—length
negotiations between the Debtors and Wells Fargo, and Debtors believe that the terms
and conditions of the Commitment Letter are reasonable and competitive given the type
and size of the transaction. The indemnity obligations and the obligations to pay
expenses are integral parts of the agreement reflected in the Commitment Letter and
Wells Fargo would not agree to commit to the exit financing without these provisions.
Any obligations incurred by Debtors under the Commitment Letter will readily be
surpassed by the benefits to the Debtors’ estate of securing exit financing and thus putting
Debtors in a position to promptly complete a largely consensual restructuring.
Accordingly, entry into the Commitment Letter is supported by a legitimate business
justification, is within the sound business discretion of the Debtors, and should be
approved.

No Prior Request

28. The Debtors have not previously sought the relief requested herein from

this or any other Court.
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Notice

29. Notice hereof has been provided to: (a) the Office of the United States
Trustee; (b) the Debtors’ thirty (30) largest unsecured creditors; (¢) counsel to the
Debtors’ prepetition secured lender; (d) counsel to the Indenture Trustee for the Senior
Secured Floating Rate Notes; (e) counsel to the Consenting Noteholders; (f) the Delaware
Secretary of State; (g) the Delaware Secretary of Treasury; (h) the Delaware Attorney
General; (1) the U.S. Attorney for Delaware; (j) the Internal Revenue Service; (k) the
Securities and Exchange Commission; and (1) those parties requesting notice pursuant to
Bankruptcy Rule 2002 in accordance with Local Rule 2002-1(b) (collectively, the
“Notice Parties”). Notice hereof and any order entered hereon will be served in
accordance with Local Rule 9013-1(m). In light of the nature of the relief requested
herein, the Debtors submit that no other or further notice is necessary.

[Remainder of Page Intentionally Left Blank]
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WHEREFORE, the Debtors respectfully request that the Court enter an order

authorizing the Debtors to (a) enter into the Commitment Letter, and (b) in connection

therewith, to assume certain indemnification obligations and to pay Wells Fargo certain

fees and expenses.

Dated: Wilmington, Delaware

January 11, 2011

BAYARD, P.A.

/s/ Jamie L. Edmonson

Neil B. Glassman (No. 2087)
Jamie L. Edmonson (No 4247)
Justin R. Alberto (No. 5126)

222 Delaware Avenue, Suite 900
P.O. Box 25130

Wilmington, DE 19899

-and -

Andrew N. Goldman, Esq.

WILMER CUTLER PICKERING HALE AND DORR LLP
399 Park Avenue

New York, New York 10022

Dennis L. Jenkins, Esq.

WILMER CUTLER PICKERING HALE AND DORR LLP
60 State Street

Boston, MA 02109

Proposed Co-Counsel to the Debtors and Debtors
in Possession
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EXHIBIT A

Proposed Order



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)

In re: ) Chapter 11
)

CONSTAR INTERNATIONAL INC., et )  Case No. 11-10109 (CSS)

al.,1
)

Debtors. ) Joint Administration Requested

)
)

ORDER UNDER BANKRUPTCY CODE SECTION 363(b) AUTHORIZING
DEBTORS TO (A) ENTER INTO AN EXIT FINANCING COMMITMENT
LETTER WITH WELLS FARGO, (B) ENTER INTO A RELATED FEE LETTER,
AND (C) INCUR OBLIGATIONS AND PAY FEES AND EXPENSES TO
WELLS FARGO IN CONNECTION THEREWITH

Upon the Motion? of the above-captioned Debtors for entry of an order pursuant
to section 363(b) of the Bankruptcy Code authorizing the Debtors to (a) enter into that
certain $60 Million Senior Secured Asset-Based Exit Revolving Loan Facility
Commitment Letter, dated January , 2011 (the “Commitment Letter”), between
Constar International, Inc. and Wells Fargo Capital Finance, LLC (“Wells Fargo™),
substantially in the form of Exhibit B to the Motion; (b) enter into an agreement
regarding certain fees to be to be paid to Wells Fargo in connection with the Commitment
Letter and the credit facility proposed therein (the “Fee Letter”), as set forth substantially
in the form of Exhibit C to the Motion; and, (¢) in connection therewith, to assume

certain indemnification obligations and to pay Wells Fargo certain fees and expenses, and

' The Debtors and the last four digits of their respective tax identification numbers are: Constar
International Inc. (XX-XXX9304), BFF Inc. (XX-XXX1229), DT, Inc. (XX-XXX7693), Constar, Inc.
(XX-XXX0950), Constar Foreign Holdings, Inc (XX-XXX8591) and Constar International U.K. Limited.
The address of Constar International Inc., BFF Inc., DT, Inc., Constar, Inc. and Constar Foreign Holdings,
Inc. is One Crown Way, Philadelphia, Pennsylvania 19154. The address of Constar International U.K.
Limited is Moor Lane Trading Estate, Sherburn in Elmet, Nr Leeds, North Yorkshire LS25 6ES, UK.

? Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the
Motion.

{BAY:01720324v1}Error! Unknown document property name.



it appearing that no other or further notice is required; and it appearing that this Court has
jurisdiction to consider the motion in accordance with 28 U.S.C. §§ 157 and 1334; and it
appearing that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it
appearing that the venue of this proceeding and this Motion is proper pursuant to 28
U.S.C. §§ 1408 and 1409; and it appearing, after due deliberation, that the relief
requested is in the best interest of the Debtors, their estates and creditors; and sufficient
cause appearing therefor; it is hereby ORDERED:

I. The Motion is granted.

2. Debtors are authorized to enter into, execute, deliver and perform their
obligations under the Commitment Letter and the Fee Letter.

3. Debtors are authorized to incur and pay all fee and expense obligations
under the terms of the Commitment Letter and the Fee Letter, including the expense
deposit and reimbursement and the portion of the underwriting fee, each as set forth in
the Commitment Letter and the Fee Letter.

4. The indemnification obligations contained in the Commitment Letter are
hereby approved. Debtors are authorized to indemnify Wells Fargo and any other
applicable indemnified party in accordance with the terms of the Commitment Letter.

5. All of Debtors’ obligations under the Commitment Letter and the Fee
Letter are actual, necessary costs and expenses of preserving Debtors’ estates and shall be
treated as allowed administrative expenses under section 503(b) of the Bankruptcy Code
and may be paid without further order of the Court.

6. Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.



7. Notwithstanding the possible applicability of Rules 6004(h), 7062 and
9014 of the Federal Rules of Bankruptcy Procedure or otherwise, the terms and
conditions of this Order shall be immediately effective and enforceable upon its entry.

8. This Order shall be binding on all parties in these cases and all successors
of the Debtors, including any chapter 7 or chapter 11 trustee and any plan agent,
administrator or trustee, no matter how determined.

9. The provisions and effect of this Order, any actions taken pursuant to this
Order and the respective rights, obligations, remedies and protections provided for herein,
in the Commitment Letter and the Fee Letter and therein, shall survive conversion,
dismissal or closing of these chapter 11 cases, appointment of a trustee herein or the
substantive consolidation of these chapter 11 cases with any other case or cases, and the
terms and provisions of this Order shall continue in full force and effect notwithstanding
the entry of any such order.

10. The Court retains jurisdiction with respect to all matters arising from or
related to the implementation of this Order.

Wilmington, Delaware
Dated: January  , 2011

United States Bankruptcy Judge
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Commitment Letter




CONFIDENTIAL

WELLS FARGO CAPITAL FINANCE, LLC
12 East 49th Street, 37th Floor
New York, New York 10017-1028

January 10, 2011

Constar International Inc.
One Crown Way
Philadelphia, Pennsylvania 19154
Attention: Mr. J. Mark Borseth
Executive Vice President and Chief Financial Officer

$60,000,000 Senior Secured Asset-Based Exit Revolving Loan Facility
Commitment Letter

Ladies and Gentlemen:

Constar International Inc. (the “Company’™) has advised Wells Fargo Capital Finance, LLC
(“Wells Fargo™) that (i) it is considering the filing of a voluntary Chapter 11 petition in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) seeking relief under the
provisions of chapter 11 oftitle 11 of the United States Code (the “Bankruptcy Code™) and (ii) such
proposed Chapter 11 filing of the Company and certain of its subsidiaries (collectively, the “Chapter 11
Cases™) is anticipated to be on a “pre-packaged” or “pre-arranged” basis such that there will be substantial
agreement with creditors on the terms of a plan of reorganization for the Company and its subsidiaries
prior to the commencement of the Chapter 11 Cases. The Company has informed Wells Fargo that the
sources and uses (the “Sources and Uses™) for the foregoing are as set forth on Annex A hereto. The
transactions described in the Sources and Uses are hereinafter referred to collectively as the
“Transactions”. Wells Fargo acknowledges that it has received from Company counsel the current
version of the Plan draft dated January 10, 2011, which is acceptable to Wells Fargo.

1. Commitments. Wells Fargo is pleased to advise the Company of its fully underwritten
commitment to provide the Company, upon the confirmation by the U.S. Bankruptey Court of a plan of
reorganization of the Company substantially similar to the current version of the Plan referred to above,
together with supporting documentation and amendments with respect thereto that are in each case
acceptable to Wells Fargo (the “Plan”), a secured revolving loan and letter of credit facility to the
reorganized Company (the “Credit Facility™), in the amount of $60,000,000, subject to the terms and
conditions sét forth herein, in the Summary of Principal Terms and Conditions attached to this letter
(together with the exhibits thereto, the “Term Sheet”, and together with this letter and the annexes hereto,
the “Commitment Letter”) and in the fee letter of even date herewith (the “Fee Letter”).

2. Titles and Roles: Svndication. While Wells Fargo has provided a commitment for the entire
Credit Facility as set forth above, Wells Fargo may, prior to and/or after the execution and delivery of the
definitive documentation for the Credit Facility, syndicate a portion of Wells Fargo’s commitment with
respect to the Credit Facility to other lenders identified by Wells Fargo and the Company, such consent of
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the Company not to be unreasonably withheld, conditioned or delayed (collectively, the “Lenders™).
Wells Fargo will act as sole lead arranger and sole bookrunner for such syndication, Wells Fargo will also
act as the sole administrative and collateral agent for each Credit Facility (in such capacity, “Agent™).
Wells Fargo may agree (with the approval of the Company, such approval not to be unrcasonably
withheld, conditioned or delayed) to appoint additional agents or co-agents and grant additional titles,
with such compensation thereto as Wells Fargo may determine to provide (but not requiring any
additional amounts from the Company); provided, that, Wells Fargo shall retain the titles of sole lead
arranger and sole bookrunner, and Wells Fargo shall retain the titles of sole administrative agent and sole
collateral agent and any such other agent or co-agent or holder of a title shall not have any duties or
responsibilities, except as Wells Fargo and the Company may expressly agree. Wells Fargo will have
“left” and highest placement in the information memoranda and all marketing materials and other
documentation used in connection with the Credit Facility. It is understood and agreed the commitment
of Wells Fargo to provide the entire principal amount of the Credit Facility in accordance with the terms
and conditions hereof shall not be reduced, released or subject to novation prior to the occurrence of the
Closing Date described in the Term Sheet and the initial borrowing under the Credit Facility as a result of
the acceptance by Wells Fargo or any Lender of any commitment from any other prospective Lender to
provide all or any portion of the Credit Facility.

.3. Expenses and Indemnification. The Company agrees (a) to pay or reimburse all reasonable,
documented out-of-pocket fees, costs, and expenses (including, without limitation, reasonable fees and
disbursements of outside counsel, reasonable consultant costs and expenses, filing and recording fees, and
reasonable costs and expenses associated with due diligence, travel, appraisals, valuations, audits, and
syndication) (the “Expenses™) incurred by or on behalf of Wells Fargo (whether before, on, or after the
date hereof) in connection with (i) legal and business due diligence, (ii) the preparation, negotiation,
execution, and delivery of this Commitment Letter and any and all documentation for the Credit Facility,
and (iii) the enforcement of any of Wells Fargo’s rights and remedies under this Commitment Letter, in
each case irrespective of whether any of the Transactions are consummated; and (b) to indemnify, defend,
and hold harmless Wells Fargo, cach of its affiliates, and cach of their officers, directors, employees,
agents, advisors, attorneys, and representatives (each, an “Indemnified Person™) as set forth on Annex B
hereto.

4. Fees and Deposit. The Company agrees to pay the fees set forth on Exhibit A-1 to the Term
Sheet and in the Fee Letter to Wells Fargo, in immediately available funds, as and when indicated therein.
The Company has paid to Wells Fargo a deposit in the amount of $150,000 (the “Deposit”), to fund,
without limitation upon the obligations of the Company under paragraph 3 above, the reimbursement of
Expenses incurred by or on behalf of Wells Fargo. Wells Fargo may from time to time request additions
to the Deposit if it appears that the Expenses are likely to exceed the unused portion of the Deposit and
the Company agrees to provide such additions to the Deposit. The Deposit will not be segregated, may be
commingled with other funds of Wells I'argo, and the Company will not be entitled to receive interest on
the Deposit. If (a) the Company declines to continue pursuing a Credit Facility, Wells Fargo shall be
entitled to retain any unused amount of the Deposit, or (b} if the Credit Facility is closed and funded, any
unused portion of the Deposit will be returned by Wells Fargo to the Company.

5. Conditions. The commitment of Wells Fargo to provide the Credit Facility shall be subject to
(a) the negotiation, execution and delivery of definitive documentation customary for transactions of this
type and consistent with the terms and conditions set forth herein and in the Term Sheet (the “Loan
Documents”), in form and substance reasonably satisfactory to Wells Fargo, (b) since November 30,
2010, there has not occurred any material adverse change with respect to the business, operations, profits
or assets of the Loan Parties (as defined in the Term Sheet) taken as a whole, as determined by Wells
Fargo in its reasonable discretion (it being understood that the commencement of the Chapter 11 Cases,
any defaults under agreements that have no effect under the terms of the Bankruptcy Code as a result of
the commencement thereof, reduction in payment terms by suppliers, and reclamation claims shall not be
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deemed a material adverse change), (¢) the absence of any change, event, development, circumstance or
information that calls into question in any material respect the Projections supplied to Wells Fargo prior
to the date hereto or any of the material assumptions on which the Projections were prepared, (d) the
absence of any change, in any material respect, to the Sources and Uses, (e) the absence of any materially
adverse information or other matter materially adversely affecting the Loan Parties or that is materially
inconsistent with any information or other matter disclosed to Wells Fargo prior to the date hereof, and (f)
the performance of the obligations of the Company set forth herein, in the Term Sheet, and in the Fee
Letter, and the satisfaction of the conditions set forth herein, in the Term Sheet, and in the Fee Letter.

6. Confidentiality.

The Company agrees that this Commitment Letter (including the Term Sheet) is for its
confidential use only and that neither its existence, nor the terms hereof, will be disclosed by it to any
person other than its officers, directors, employees, accountants, attorneys, and other advisors, and then
only on a “need-to-know™ basis in connection with the Transactions contemplated hereby and on a
confidential basis. The foregoing notwithstanding, the Company may (i) provide a copy hereof (including
the Term Sheet) to its officers, directors, employees, accountants, attorneys, and other advisors, and then
only on a “need-to-know” basis in connection with the Transactions and on a confidential basis), and to
the holders of the Floating Rate Note Claims (as defined in the Plan), their prospective assigns, potential
and actual providers of any debtor-in-possession financing facility and their prospective assigns, and each
of their affiliates, and each of their officers, directors, employees, accountants, attorneys and other
advisors and (ii) following its acceptance of this Commitment Letter in accordance herewith and its return
of an executed counterpart of this Commitment Letter to Wells Fargo, file or make such other public
disclosures of the terms and conditions hereof (including the Term Sheet, but not including the Annex A-
1 or the Fee Letter) to the Bankruptcy Court and as it is required by law, in the opinion of the Company’s
counsel, to make or in filings with any court or other regulatory body or the Securities and Exchange
Commission and other applicable regulatory authoritics and stock exchanges.

Wells Fargo agrees that except as hereinafter provided, all information regarding the
Company and its subsidiaries, their operations, assets, and existing and contemplated business plans shall
be treated by Wells Fargo in a confidential manner, and shall not be disclosed by Wells Fargo to persons
who are not parties to this Commitment Letter, except: (i) to its officers, directors, employees, attorneys,
advisors, accountants, auditors, and consultants to Wells Fargo on a “need to know” basis in connection
with Transactions contemplated hereby and on a confidential basis, (ii) to subsidiaries and affiliates of
Wells Fargo, provided that any such subsidiary or affiliate shall have agreed to receive such information
hereunder subject to the terms of this paragraph, (iif) to regulatory authorities with jurisdiction over Wells
Fargo and its affiliates, (iv) as may be required by statute, decision, or judicial or administrative order,
rule, or regulation, provided that prior to any disclosure under this clause (iv), the disclosing party agrees
to provide the Company with prior notice thereof, to the extent that it is practicable to do so and to the
extent that the disclosing party is permitted to provide such prior notice to the Company pursuant to the
terms of the applicable statute, decision, or judicial or administrative order, rule, or regulation, (v) as may
be agreed to by the Company, (vi) as requested or required by any governmental authority pursuvant to any
subpoena or other legal process, provided that prior to any disclosure under this clause (vi) the disclosing
party agrees to provide the Company with prior notice thereof, to the extent that it is practicable to do so
and to the extent that the disclosing party is permitted to provide such prior notice to the Company
pursuant to the terms of the subpoena or other legal process, (vii) as to any such information that is or
becomes generally available to the public (other than as a result of prohibited disclosure by Wells Fargo),
(viii) in connection with any proposed assignment or participation of Wells Fargo’s interest in the Credit
Facility, provided that any such proposed assignee or participant shall have agreed to receive such
information subject to the terms of this paragraph, and (ix) in connection with any litigation or other
adverse proceeding involving parties to this Commitment Letter; provided that prior to any disclosure to a
" party other than the Company, the Lenders (as defined in the Term Sheet), their respective affiliates and
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their respective counsel under this clause (ix) with respect to litigation involving a party other than the
Company, the Lenders, and their respective affiliates, the disclosing party agrees to provide the Company
with prior notice thereof.

Anything to the contrary in this Commitment Letter notwithstanding, the Company
agrees that (i) Wells Fargo shall have the right to provide information concerning the Credit Facility to
loan syndication and reporting services, and (ii) the Projections and all other information provided by or
on behalf of the Company and its affiliates to Wells Fargo regarding the Company and its affiliates, and
the Transactions may be disseminated by or on behalf of Wells Fargo to prospective lenders and other
persons, who have agreed to be bound by customary (,onﬁdcntxalxty undertakings (including, “click-
through” agreements), all in accordance with Wells Fargo’s standard loan syndication practices (whethcr
transmitted electronically by means of a website, e-mail or otherwise, or made available orally or in
writing, including at potential lender or other meetings). The Company hereby further authorizes Wells
Fargo to download copies of Company’s logos from its respective websites and post copies thereof on an
Intralinks® or similar workspace and use the logos on any confidential information memoranda,
presentations and other marketing materials prepared in connection with the syndication of the Credit

Facility.

7. Information. Wells Fargo is relying on the accuracy of the information furnished to it by or
on behalf of the Company and its affiliates, without independent verification thereof. The Company
acknowledges that it is a condition precedent to the funding of the Credit Facility that (a) all written
information (other than forward looking information and projections of future financial performance) .
concerning the Company and its subsidiaries, but not information of a general economic or general
industry nature (the “Information™) that has been, or is hereafter, made available by or on behalf of the
Company or its affiliates is, or when delivered shall be, when considered as a whole and taken in
combination with the Company’s public filings with the Securities and Exchange Commission, complete
and correct in all material respects and does not, or shall not when delivered, and taken in combination
with the Compary’s public filings with the Securities and Exchange Commission and considered as a
whole, contain any untrue statement of material fact or omit to state a material fact necessary in order to
make the statements contained therein not misleading.in any material respect in light of the circumstances
under which such statements have been made, and (b) all projections that have been or are hereafter made
available by or on behalf of the Company or its affiliates are, or when delivered shall be, prepared in good
faith on the basis of information and assumptions that are believed by the Company to be reasonable at
the time such projections were prepared; it being recognized by Wells Fargo that projections of future
events are not to be viewed as facts or guarantees of future performance and actual results may vary
significantly from projected results.

8.  Sharing Information;‘ Absence of Fiduciary Relationship; Affiliate Activities.

The Company acknowledges that Wells Fargo or one or more of its affiliates may be
providing debt financing, equity capital or other services (including financial advisory services) to other
companies in respect of which you may have conflicting interests regarding the transactions described
herein or otherwise. The Company also acknowledges that Wells Fargo does not have any obligation to
use in connection with the transactions contemplated by this Commitment Letter, or to furnish to the
Company, confidential information obtained by Wells Fargo from other companies.

The Company further acknowledges and agrees that (a) no fiduciary, advisory or agency
relationship between the Company and Wells Fargo is intended to be or has been created in respect of any
of the transactions contemplated by this Commitment Letter, irrespective of whether Wells Fargo or one
or more of its affiliates has advised or is advising the Company on other matters, (b) Wells Fargo and the
Company have an arms-length business relationship that does not directly or indirectly give rise to, nor
does the Company rely on, any fiduciary duty on the part of Wells Fargo, (c) the Company is capable of
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evaluating and understanding, and each understands and accepts, the terms, risks and conditions of the
transactions contemplated by this Commitment Letter, (d) the Company has been advised that Wells
Fargo or one or more of its affiliates is engaged in a broad range of transactions that may involve interests
that differ from its interests and that Wells Fargo does not have any obligation to disclose such interests
and transactions to it by virtue of any fiduciary, advisory or agency relationship, and (e) the Company
waives, to the fullest extent permitted by law, any claims it may have against Wells Fargo for breach of
fiduciary duty or alleged breach of fiduciary duty and agrees that Wells Fargo shall not have any liability
(whether direct or indirect) to you in respect of such a fiduciary duty claim or to any person asserting a
fiduciary duty claim on behalf of or in right of the Company, including its stockholders, employees or
creditors. '

The Company further acknowledges that one or more of Wells Fargo’s affiliates are full
service securities firm engaged in securities trading and brokerage activities as well as providing
investment banking and other financial services. In the ordinary course of business, Wells Fargo or one
or more of Wells Fargo’s affiliates may provide investment banking and other financial services to, and/or
acquire, hold or sell, for their respective own accounts and the accounts of customers, equity, debt and
other securities and financial instruments (including bank loans and other obligations) of, the Company
and other companies with which the Company may have commercial or other relationships. With respect
to any debt or other securities and/or financial instruments so held by Wells Fargo or one or more of its
affiliates or any of their respective customers, all rights in respect of such securities and financial
instruments, including any voting rights, will be exercised by the holder of the rights, in ifs sole
discretion. :

Wells Fargo acknowledges that the Company is subject to the reporting requirements of
the Securities Exchange Act of 1934, as amended, and that the federal securities law may prohibit any
person who has received from the Company or its officers, directors, employees, agents, representatives
or advisors any material, non-public information concerning the Company from purchasing or selling
securities of the Company or disclosing such information to any other person under circumstances in
which it is reasonably foreseeable that such person is likely to purchase or sell such securities.

9. Governing Law, Etc. This Commitment Letter (including the Term Sheet), and any claim or
dispute concerning the subject matter hercof or thereof shall be governed by, and construed in accordance
with, the laws of the State of New York (but excluding any principles of conflicts of law or other rule of
law that would cause the application of the law of any jurisdiction other than the State of New York.
Each of the parties heréto consents to the exclusive jurisdiction and venue of the federal and/or state
coutts located in New York, New York. This Commitment Letter (including the Term Sheet) sets forth
the entire agreement between the partics with respect to the matters addressed herein, supersedes all prior
communications, written or oral, with respect hereto, and may not be amended, supplemented, or
modified except in a writing signed by the parties hereto. This Commitment Letter may be executed in
any number of counterparts, each of which, when so executed, shall be deemed to be an original and all of
which, taken together, shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Commitment Letter by telecopier or other electronic transmission shall be
equally effective as delivery of a manually executed counterpart of this Commitment Letter. This
Commitment Letter shall not be assignable by the Company without the prior written consent of Wells
Fargo or, without limitation upon the rights of Wells Fargo with respect to syndication and participation
of interests in the Credit Facility, by Wells Fargo without the prior written consent of the Company (any
purported assignment without such consent shall be null and void), except with respect to the consent
rights referred to in paragraph 13 below, is intended to be solely for the benefit of the parties hereto, and
is not intended to confer any benefits upon, or create any rights in favor of, any person other than the
parties hereto and the Indemnified Persons (including the reorganized Company pursuant to the Plan). In
the event that this Commitment Letter is terminated or expires, the Expenses and Indemnification, Fees
and Deposit, Confidentiality, Sharing Information; Absence of Fiduciary Relationship; Affiliate
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Transactions, Governing Law, Etc., and Waiver of Jury Trial provisions hereof shall survive such
termination or expiration. Anything contained herein to the contrary notwithstanding, the obligations of
the Company under this Commitment Letter, other than the obligations of the Company under the
paragraph captioned “Syndication”, shall terminate at the time of the execution and delivery of the Loan
Documents (as defined in the Term Sheet).

10. Waiver of Jury Trial. To the maximum extent permitted by applicable law, each party hereto
irrevocably waives any and all rights to a trial by jury in any action or proceeding (whether based on
contract, tort, or otherwise) arising out of or relating to this Commitment Letter or the Transactions or the
actions of Wells Fargo or any of its affiliates in the negotiation, performance, or enforcement of this
- Commitment Letter.

11, Patriot Act. Each Lender subject to the USA PATRIOT Act (Title III of Pub.L. 107-56
(signed into law October 26, 2001) (the “Act”) hereby notifics the Loan Parties that pursuant to the
requirements of the Act, it is required to obtain, verify and record information that identifies each person
or corporation who opens an account and/or enters into a business relationship with it, which information
includes the name and address of each Loan Party and other information that will allow such Lendex to
identify such person in accordancc with the Act.

12. Acceptance and Termination. This Commitment Letter will be of no force and effect unless a
counterpart hereof is accepted and agreed to by the Company and, as so accepted and agreed to, received
by Wells Fargo, together with the Fee Letter as duly authorized, executed and delivered by the Company,
by 5 p.m. (Eastern time) on the date that the Bankruptcy Court anthorizes the Company to enter into the
transactions contemplated hereby and to pay the fees referred to in the Fee Letter. The commitment of
Wells Fargo under this Commitment Letter, if timely accepted and agreed to by the Company, will
terminate upon July 15, 2011 or such later date as may be agreed upon in writing by Wells Fargo and the
Company, if the initial borrowings under the Credit Facility have not occurred on or prior to such date.

13. Acknowledgment; Consent Rights. The Company acknowledges and confirms that it has
caused the Consenting Noteholders (as defined in the Plan), the holders of a majority of the outstanding
obligations and commitments under the debtor-in-possession note purchase facility, and the agent therefor
(collectively, the “Equity Parties™), each to review this Commitment Letter and the Fee Letter and that
this Commitment Letter and the Fee Letter is acceptable to each of the Equity Parties. Wells Fargo
recognizes that any material departure from the terms of this Commitment Letter and/or the Fee Letter
may require the consent and approval of some or all of the Equity Parties,

14. Documentation; Process. Agent agrees to use commercially reasonable efforts to cause its
counsel to prepare initial drafts of the material documentation with respect to the Credit Facility within
thirty (30) days of the approval by the Bankruptey Court of the execution and delivery by the Company of
this Commitment Letter and the Fee [.etter (and the payment of amounts thereunder); provided, that, the
Company and its representatives and agents shall have cooperated in disclosing information with respect
to the Company as contemplated hercby.

If the Company accepts and agrees to the foregoing, please so indicate by executing the enclosed
copy of this letter and returning it to Wells Fargo.
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We.look forward to continuing to work with you to complete this transaction.
Vety truly yours,
WELLS FARGO CAPITAL FINANCE, LLC.

By: b(/(ll(/{/@;:f/ N u'z—")

PDELEDIE LS /- 771 A 7T rdf
Title: L2157 710 D// (2 fznf'
B VA

The proyisions of this Commitment Letter are
agreed to and actepted on ,2011:

CONSTAR INTERNATIONAY, INC.

Title: £V +CF




ANNEX A

Sources and Uses

To be provided by the Company to Agent not more than fifteen (15) days or less than five (5) days before
the Closing Date.
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ANNEX B

Indemnification Provisions

To the fullest extent permitted by applicable law, Constar International Inc. (the “Indemnifying
Party™) agrees that it will indemnify, defend, and hold harmless each of the Indemnified Persons from and
against (i) any and all losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs,
expenses and disbursements, (ii) any and all actions, suits, proceedings and investigations in respect
thereof, and (iii) any and all legal or other costs, expenses or disbursements in giving testimony or
furnishing documents in response to a subpoena or otherwise (including, without limitation, the costs,
expenses and disbursements, as and when incurred, of investigating, preparing or defending any such
action, proceeding or investigation (whether or not in connection with litigation in which any of the
Indemnified Persons is a party) and including, without limitation, any and all losses, claims, damages,
obligations, penalties, judgments, awards, liabilities, costs, expenses and disbursements, resulting from
any act or omission of any of the Indemnified Persons), directly or indirectly, caused by, relating to,
based upon, arising out of or in connection with (a) the Transactions, (b) the Commitment Letter or the
Credit Facility, or (¢} any untrue statement or alleged untrue statement of a material fact contained in, or
omissions or alleged omissions in, information furnished by Indemnifying Party or Company, or any of
their subsidiaries or affiliates, or any other person in connection with the Transactions or the Commitment
Letter; provided, that, such indemnity agreement shall not apply to any portion of any such loss, claim,
damage, obligation, penalty, judgment, award, liability, cost, expense or disbursement of an Indemnified
Person to the extent it is found in a final judgment by a court of competent jurisdiction (not subject to
further appeal) to have resulted primarily and directly from the gross negligence or willful misconduct of
such Indemnified Person. '

These Indemmification Provisions shall be in addition to any liability which the Indemnifying
Party may have to the Indemnified Persons,

If any action, suit, proceeding or investigation is commenced, as to which any of the Indemnified
Persons proposes to demand indemnification, it shall notify the Indemnifying Party with reasonable
promptuess; provided, that, any failure by any of the Indemnified Persons to so notify the Indemnifying
Party shall not relieve the Indemmifying Party from its obligations hereunder. Wells Fargo, on behalf of
the Indemnified Persons, shall have the right to retain counsel of its choice to represent the Indemnified
Persons, and the Indemnifying Party shall pay the fees, expenses, and disbursement of such counsel, and
such counsel] shall, to the extent consistent with its professional responsibilities, cooperate with the
Indemnifying Party and any counsel designated by the Indemnifying Party. The Indemnifying Party shall
be liable for any settlement of any claim against any of the Indemnified Persons made with its written
consent, which consent shall not be unreasonably withheld. Without the prior written consent of Wells
Fargo, the Indemnifying Party shall not settle or compromise any claim, permit a default or consent to the
entry of any judgment in respect thereof.

In order to provide for just and equitable contribution, if a claim for indemnification pursuant to
these Indemnification Provisions is made but is found by a judgment of a court of competent jurisdiction
(not subject to further appeal) that such indemnification may not be enforced in such case, even though
the express provisions hereof provide for indemnification in such case, then the Indemnifying Party, on
the one hand, and the Indemnified Persons, on the other hand, shall contribute to the losses, claims,
damages, obligations, penalties, judgments, awards, liabilities, costs, expenses and disbursements to
which the Indemnified Persons may be subject in accordance with the relative benefits received by the
Indemnifying Party, on the one hand, and the Indemnified Persons, on the other hand, and also the
relative fault of the Indemnifying Party, on the one hand, and the Indemnified Persons collectively and in
the aggregate, on the other hand, in conncction with the statements, acts or omissions which resulted in
such losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses and
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disbursements and the relevant equitable considerations shall also be considered. No person found liable
for a fraudulent misrepresentation shall be entitled to contribution from any other person who is not also
found liable for such fraudulent misrepresentation. Notwithstanding the foregoing, none of the
Indemnified Persons shall be obligated to contribute any amount hereunder that exceeds the amount of
fees previously received by such Indemnified Person pursuant to the Commitment Letter.

Neither expiration nor termination of Wells Fargo’s commitments under the Commitment Letter
or funding or repayment of the loans under the Credit Facility shall affect these Indemnification
Provisions which shall remain operative and continue in full force and effect. Upon the execution of
definitive documentation for the Credit Facility, the indemnification provisions contained therein shall
control.
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CONFIDENTIAL
EXHIBIT A
Wells Fargo Capital Finance, LLC

CONSTAR INTERNATIONAL INC.

$60,000,000 Senior Sccured Asset-Based Exit Revolving Loan Facﬂlty

(the “Credit Facility”)
Summary of Principal Terms and Conditions

January 10,2011

This Summary of Principal Terms and Condmons (“Term Sheet”) is part of the commitment letter, dated
, 2011 (together with this Term Sheet and all exhibits hereto and the annexes thereto, the
“Commitment Letter”) addressed to Constar International Inc. by Wells Fargo Capital Finance, LLC

{“Wells Fargo™).

Borrowers:

Guarantors:

Sole Lead Arranger
and Sole Lead
Bookrunner:

Administrative and
Collateral Agent:
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Constar, Inc. (the “Company”) and/or any operating subsidiaries of the Parent
organized under the laws of a jurisdiction in the United States (collectively, the
“US Borrowers™) and Constar [nternational UK. Limifed, a company
organized under the laws of England and Wales (the “UK Borrower”,
collectively, with the Company and other US Borrowers, the “Borrowers™), in
each case with assets to be included in the Borrowing Base, each as a
reorganized company for the Credit Facility.

Parent and all of Parent’s present and future North American subsidiaries that
are not Borrowers (collectively, the “Guarantors”™), in the case of such
subsidiaries that are organized under the laws of a jurisdiction in the United
States, each as a reorganized company for the Credit Facility as applicable;
provided, that, Constar International Holland (Plastics) B.V., Constar Plastics
of Italy S.R.L. and such other non-U.S., non-Canadian subsidiaries shall not be
Guarantors. Such Guarantors, together with Borrowers, are referred to herein
each as a “Loan Party” and collectively, as the “Loan Parties”.

Wells Fargo Capital Finance, 1.LC (in such capacity, “Arranger™).

Wells Fargo Capital Finance, LLC (in such capacity, “Agent™).
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Wells Fargo Capital Finance, LLC and such other institutions that may become
parties to the financing arrangements as Lenders in accordance with the Loan
Documents (collectively, “Lenders™).

Wells Farpgo Capital Finance, LLC (in such capacity, “Swingline Lender”).

Wells Fargo Bank, N.A. (“Issuing Bank™).

The Credit Facility will consist of:

(a) a senior secured revolving credit and letter of credit facility of up to
$60,000,000 provided to Borrowers, each as a reorganized company upon the
effectivencss of the Plan approved by the Bankruptcy Court (the “Credit
Facility”). _

The revolving loans under the Credit Facility (“Revolving Loans™) of up to
$60,000,000 (the “Maximum Credit”) will be subject to the Borrowing Base
and other terms described below, with a portion of the Credit Facility available
for letters of credit issued by the Issuing Bank and arranged for by Agent
(“LCs™), with a sublimit on 1L.Cs outstanding at any time of $15,000,000 and a
portion of the Credit Facility available as swing line loans (“Swingline
Loans™) with a sublimit on Swingline Loans outstanding at any time of
$15,000,000. The term “Revolving Loans™ as used herein includes Swingline
Loans, except as otherwise provided herein. '

LCs will be issued by the Issuing Bank and Swingline Loans will be made
available by the Swingline Lender and each Lender will purchase an
irrevocable and unconditional participation in each LC and Swingline Loan.,

Revolving 1.oans may be drawn, repaid and reborrowed.

The Credit Facility may, to the extent that Agent and Company may agree, be
structured with a separate revolving loan facility to be provided in Eures and
Sterling to the UK Borrower of up to the equivalent of $10,000,000, in each
case as Agent and the Company may agree and subject to such additional or
other terms and conditions as Agent and the Company may agree. Such
facilities would, together with the facility provided to the US Borrowers
would, in the aggregate, equal the Maximum Credit. All references to “$”
herein are to the lawful currency of the United States of America.

The Company will have the option to increase the Maximum Credit (a
“Facility Increase™) by up to an aggregate amount of $20,000,000 for all
Facility Increascs, subject in each case to the following: (i) as of the date of
any such increasc and after giving cffect thereto, no default or event of default
shall exist or have occurred and be continuing, (if) each such Facility Increase
shail be in a minimum amount cqual to $5,000,000, (iii) there shall be no more
than 3 of such increases, (iv) no Lender shall be required to provide additional
commitments for such Facility Increase, (v) such Facility Increase shall be
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subject to obtaining such additional commitments of Lenders or such other -
financial institutions as Agent may identify or are identified to Agent and are
reasonably acceptable to Agent, as may be required, (vi) the terms of such
Facility Increase shall be the same as for all other Revolving Loans and (viii)
certain procedures to be agreed to by the parties and set forth in the Loan
Documents (and including the payment of applicable fees in respect of such
increase and the offering of such additional commitments to existing Lenders
before secking additional Lenders). In the event that Borrowers exercise such
option, each of the references to Excess Availability in this Term Sheet will be
increased so that the ratio of the Excess Availability to the Maximum Credit as
so increased remains the same as prior to such increase.

Revolving Loans and LCs will be provided to Borrowers in accordance with
the Loan Documents, subject to availability under the Borrowing Base, which
will be calculated as follows:

(a) 85% of the net amount of eligible accounts of Borrowers other than
UK Borrower; plus

) the lesser of (i) 65% multiplied by the value of the eligible inventory
of Borrowers other than UK Borrower, or (ii) the sum of 85% of the
Net Recovery Percentage of each category of eligible inventory of
Borrowers other than UK Borrowers multiplied by the value thereof;
“plus

(©) the lesser of: (i) (A) 85% of the net amount of eligible accounts of UK
Borrower, plus (B) the lcast of (1) 65% multiplied by the value of the
cligible inventory of UK Borrower, (2) the sum of 85% of the Net
Recovery Percentage of each category of eligible inventory of UK
Borrower multiplied by the value thereof and (3) $11,250,000, or (ii)
$25,000,000, minus

(@) applicable reserves established by Agent in it Permitted Discretion (as
defined below).

Wells Fargo acknowledges that the Borrowing Base is anticipated to be
substantially in the form of Borrowing Base attached as Exhibit C.

The sublimits applicable to the Borrowing Base of UK Borrower referred to
above may be adjusted by Agent based upon the condition of UK Borrower
and its assets as of the Closing Date and the results of Agent’s legal and
financial due diligence.

The “value” of cach category of eligible inventory will be determined at the
lower of cost or market, with cost determined under the first-in, first-out
method without regard to intercompany profit or increases for currency
exchange rates. :

The amount of the “Net Recovery Cost Percentage” means the fraction,
expressed as a percentage (a) the numerator of which is the amount equal to
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the recovery on the aggregate amount of the eligible inventory at such time on
a “net orderly liguidation valuc” basis as set forth in the most recent acceptable
inventory appraisal received by Agent in accordance with the requirements of
the Loan Documents, net of operating expenses, liquidation expenses and
commissions reasonably anticipated in the disposition of such assets and (b)
the denominator of which is the original cost of the aggregate amount of the
eligible inventory subject to such appraisal.

The term “Permitted Discretion” as used in this Term Sheet with reference to

- Agent, shall mean a determination made in good faith in the exercise of its

reasonable business judgment based on how an asset-based lender with similar
rights providing a credit facility of the type set forth herein would act in
similar circumstances at the time with the information then available to it.

Revolving Loans may be prepaid, in whole or in part, and commitments may
be reduced at the Company’s option, without premium or penalty (but
including all breakage or similar costs) for any such prepayments other than on
the last day of an interest period.

Borrowers will be required within two (2} days to repay Revolving Loans to

the extent that Revolving Loans and LCs exceed the lesser of the Borrowing

Base then in effect or the Maximum Credit, in each case, in cash without any
prepayment premium or penalty (but including all breakage or similar costs),
on the customary terms of Agent.

In addition, subject to-and in accordance with the terms of the Intercreditor
Agreement, Borrowers will be required to repay obligations under the Credit
Facility (a) in an amount equal to 100% of the net cash proceeds of asset
dispositions in respect of Revolving Loan Priority Collateral (other than from
casualty losses or condemnation and subject to exceptions and reinvestment
rights to be mutually agreed upon); (b) in an amount equal to 100% of the net
cash proceeds of any debt issued by the Company or its subsidiaries (other

~ than certain permitted debt); (¢} in an amount equal to 100% of the net cash

proceeds of casualty insurance and condemnation receipts received by the
Company or its subsidiaries with respect to Revolving Loan Priority
Collateral; provided, that, such proceeds may be reinvested within a period to
be agreed subject to reinvestment provisions to be agreed; (d) in amount equal
to 160% of the net proceeds of extraordinary receipts (such term to be defined)
in respect of Revolving Loan Priority Collateral. The foregoing repayments
are not intended to reduce the Maximum Credit under the Credit Facility and
amounts so repaid will be available to be reborrowed, subject to the terms and
conditions of the Loan Agreement, The mandatory prepayment provisions of
the Credit Facility shall be subject to the negotiation of appropriate
intercreditor arrangements.

Exhibit A-4




Use of Proceeds:

Fees and Interest:
Term:

Closing Date:

Collateral:

1766309.3

The proceeds of the Credit Facility will be used to repay the outstanding
allowed administrative expenses and allowed claims all in accordance with the
Plan (including all obligations under the debtor-in-possession note purchase
facility), and other debt to be specified, or costs, expenses and fees in
connection with the Credit Facility in accordance with the Plan and for
working capital of Borrowers and other proper corporate purposes.

See Exhibits A-1 and A-2.,
Four (4) years from the Closing Date.

The date on or before July 15, 2011 on which the borrowings under the Credit
Facility are made.

To secure all obligations of each Loan Party under the Credit Facility:

(a) first priority (subject to certain specified permitted liens), perfected security
interests in and liens (and in the case of UK Borrower, first ranking fixed and
floating charge) upon all of each Loan Party’s present and future assets and
properties (subject to such limitations and exceptions as may be agreed)
consisting of the following (collectively, the “Revolving Loan Priority
Collateral™): (i) accounts (other than accounts arising under contracts for sale
of Term Loan Priority Collateral as such term is defined below), (ii) chattel
paper, (iii) deposit accounts (and all cash, checks and other negotiable
instruments, funds and other evidences of payment held therein, but not any
identifiable proceeds of Term Loan Priority Collateral), (iv) all inventory, (v)
to the extent evidencing, governing, securing or otherwise related to any of the
foregoing and the other Revolving Loan Priority Collateral, all documents,
general intangibles, instruments, investment property, commercial tort claims,
letters of credit, supporting obligations and letter of credit rights, (vi) all books
and records related to the foregoing and (vii) all proceeds with respect to any
of the foregoing (including insurance proceeds), and

“(b) second priority (subject to certain specified permitted liens), perfected

security interests in and liens (and in the case of UK Borrower, second ranking
fixed and floating charge) upon all of each Loan Party’s present and future
assets and properties (subject to such limitations and exceptions as may be
agreed) consisting of the following (collectively, the “Term Loan Priority
Collateral™): (1) investment property, documents, general intangibles
(including intellectual property), equipment, real property (owned and leased),
instruments, letter of credit rights, commercial tort claims and other assets not
constituting Revolving Loan Priority Collateral, (ii) all books and records
relating to the foregoing and (iii) all proceeds relating to the foregoing
(provided, that, notwithstanding anything to the confrary contained in this
clanse (b), in no event shall any of the Term Loan Priority Collateral include
any assets described in clause (a)(v) above).

Extraordinary receipts constituting proceeds of judgments relating to any of
the property referred to in clause (a) above, insurance proceeds and
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condemnation awards in respect of any such property, indemnity payments in
respect of any such property and purchase price adjustments in connection
with any such property shall constitute Revolving Loan Priority Collateral.

The Revolving Loan Priority Collateral will be subject to a second priority
perfected security interest and lien securing the obligations under the Term
Facility (as defined below).

Intercreditor arrangements between the Agent and the agent under the Term
Facility will be set forth in an intercreditor agreement (the “Intercreditor
Agreement”), which will be in form and substance reasonably satisfactory to
Agent, the Company and the collateral agent under the Term Facility.

The “Term Facility” means collectively (a) one or more facilities evidencing
the DIP Facility Rollover Amount (as defined in the Plan) and (b) one or more
facilities evidencing the New Notes to be issued under the Plan on terms and
conditions set forth in the Plan and other terms and conditions reasonably
satisfactory to Agent and subject to the Intercreditor Agreement.

The obligations secured may include hedging and bank product obligations of .
Borrowers and Guarantors where a Lender or an affiliate of a Lenderis a
counterparty.

Borrowers and Guarantors shall establish, not later than 90 days after the
Closing Date (or such later date as Agent may agree in its discretion), a cash
management system at Wells Fargo Bank, N.A. or one of its affiliates (and for
certain local deposit accounts with such other institutions as are reasonably
acceptable to Agent} in form and substance reasonably satisfactory to Agent
and which is anticipated to be substantially consistent with the Company’s and
its subsidiarics’ current cash management system.

As of the Closing Date, the Loan Parties shall establish a cash management
system in form and substance reasonably satisfactory to Agent. Funds of US
Borrowers shall be remitted to Agent for application to the obligations upon a
Cash Dominion Event.

“Cash Dominion Event” means at any time an event of default exists or has
occurred and is continuing or Excess Availability is less than 12.5% of the
Maximum Credit. The occurrence of a Cash Dominion Event shall be deemed
to exist and to be continuing notwithstanding that Excess Availability may
thereafter exceed the amount set forth in the preceding sentence unless and
until Excess Availability exceeds 12.5% of the Maximum Credit for 60
consecutive days, in which event a Cash Dominion Event shall no longer be
deemed to exist or be continuing until such time as Excess Availability may
again be less than such amount; provided, that, a Cash Dominion Event may
not be cured as contemplated by this sentence more than 2 times in any 12
month period or more than 5 times during the term of the Credit Facility.

Borrowers shall offer the Lenders (or one or more of their affiliates) the first
opportunity to bid for all interest rate protection and currency hedge
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agreements for 50 long as the Credit Facility is in effect.

The term “Excess Availability” as used in this Term Sheet means the lesser of
the Borrowing Base or the Maximum Credit, minus Revolving Loans and the
LCs under the Loan Documents plus, with respect to such term as applied on
the Closing Date only, past due payables that are past due by more than a
number of days to be determined (and with the due date determined in
accordance with customary practices and other than payables being contested
or disputed by Borrowers in good faith).

Definitive foan documentation (collectively, the “Loan Documents™),
including a credit agreement, security agreements, debentures, pledge
agreements, mortgages, guarantees, control agreements, intercreditor and
subordination agreements, UCC financing statements, collateral access
agreements for leased and third party locations, customary opinion letters of
counsel to Borrowers and Guarantors, evidence of insurance coverage and a
lender’s loss payee endorsement in favor of Agent as to casvalty and business
interruption insurance, and mortgagee’s title insurance by a company and
agent acceptable to Agent and other agreements and documents related to the
foregoing (some of which may be delivered post-closing as Agent may
determine in its discretion), as to all of the foregoing, each in form and

. substance satisfactory to Agent and the Company.

Usual and customary for facilities of this nature and as otherwise appropriate
for the business and circumstances of Borrowers and Guarantors, subject to
materiality and other negotiated limitations, including, but not limited to,
representations and warranties concerning: corporate existence and good
standing, power and authority; accuracy of financial information; absence of
material adverse changes; no default; enforceability; necessary consents,
insurance; solvency; capital structure; senior debt status; collateral matters,
including, without limitation, locations of jurisdiction of organization, chief
executive office and Collateral, perfection and priority of Agent’s security
interests and charges; ownership of properties, and absence of other liens
(except for permitted liens as specifically agreed to by Agent); filing of tax
returns and payment of taxes; absence of material litigation or investigations;
compliance with other agreements and applicable law, regulation, etc.,
including without limitation, Regulations T, U and X, Investment Company
Act, the Patriot Act, environmental lfaws and OFAC; identification of bank
accounts; environmental matters; employee benefit matters; payables
practices; material contracts; no restrictions on subsidiaries; labor disputes;
intellectual property (including license agreements); Parent as holding:-
company; accuracy and completeness of information furnished to Agent;
survival and continuing nature of representations and warranties.

The Loan Documents will include additional representations and warranties
with respect to the Plan, its consummation and related bankruptcy matters.

Exhibit A-7




Affirmative
Covenants;

Negative Covenants:

Financial Covenant:

Collateral Reporting:

1766309.8

Usual and customary for facilities of this nature and as otherwise appropriate
for the business and circumstances of Borrowers and Guarantors, subject to
materiality and other negotiated limitations, including, but not limited to,
affirmative covenants concerning: use of proceeds; maintenance of corporate
existence and rights; maintenance of books and records; maintenance of
material contracts, necessary consents, approvals, license and permits;
requirements for new locations; compliance with laws; performance of
obligations; maintenance of properties in good repair; insurance; Agent’s
rights to inspect books and properties; payment of taxes and claims; delivery
of financial statements, financial projections, management letters and other
information; collateral matters, including, without limitation, reporting, notices
and appraisal requirements; bankruptcy matters; and further assurances.

Usual and customary for facilitics of this nature and as otherwise appropriate
for the business and circumstances of Borrowers and Guarantors, subject to
materiality and other negotiated limitations, including, but not limited to,
limitations on: dividends, distributions, redemptions and repurchases of capital
stock; incurrence of debt (including capital leases) and guarantees; repurchases
or prepayment of debt; creation or suffering of liens, encumbrances and
charges; loans, investments and acquisitions; hedge agréements; affiliate
transactions; changes in the conduct of business from the business as
conducted at closing, fiscal year or accounting practices; asset sales, mergers,
consolidations and other fundamental changes; capital expenditures;
restrictions affecting subsidiaries; amendments of organizational documents
and material contracts; and bankruptcy matters,

In the event that at any time Excess Availability is less than 12.5% of the
Maximum Credit, a minimum Fixed Charge Coverage Ratio of 1.0 to 1.0 to be
calculated monthly, based on the 12 immediately preceding months or such
lesser number of months as may have elapsed since the Closing Date, for
which Agent has received financial statements. The “Interest Expense”
component of the definition of “Fixed Charges” will not, for purposes of
calenlating the Fixed Charge Coverage Ratio include, to the extent treated as
interest in accordance with GAAP, non-cash amounts in connection with
borrowed money consisting of paid-in-kind interest.

Collateral reporting shall be usual and customary for facilities of this nature
and as may be deemed appropriate by Agent including,

(a) monthly borrowing base certificates, unless (i) Excess Availability is less
than 12.5% of the Maximum Credit or (ii) a default or an event of default has
occurred and is continuing, then weekly;

(b) (i) no more than 2 field examinations in any 12 month period at the

expense of Borrowers so long as Excess Availability during such 12 months is
not less than 12.5% of the Maximum Credit, (ii) no more than 3 field
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examinations in any 12 month period at the expense of Borrowers if at any
time Excess Availability during such 12 months is less than such amount, and
(iii) such other field examinations as Agent may request at any time a default
or an event of default exists or has occurred and is continuing at the expense of
Borrowers or otherwise at any other times at the expense of Agent and
Lenders; and

(c) (i) no more than 2 appraisals in any 12 month period at the expense of
Borrowers so long as Excess Availability during such 12 months is not less
than 12.5% of the Maximum Credit, (ii) no more than 3 appraisals in any 12
month period at the expense of Borrowers if at any time Excess Availability
during such 12 months is less than such amount, and (iii) such other appraisals
as Agent may request at any time an event of default exists or has occurred and

~ is continuing at the expense of Borrowers or otherwise at any other times at the

expense of Agent and Lenders; and

(d) other collateral reports to be agreed.

Usual and customary for facilities of this nature and those additional items
deemed appropriate by Agent for this transaction, including monthly financial
statements and annual audited financial statements and projections.

Usual and customary for facilitics of this nature and as otherwise appropriate
for the business and circumstances of Borrowers and Guarantors, with cure
periods, thresholds and exceptions to be agreed upon by the parties, including,
but not limited to, the following cvents of default: payment and performance
defaults under any of the Loan Documents, cross-defaults to other
indebtedness and documents, breach of representations and warranties,
insolvency, voluntary and involuntary bankruptcy, judgments and attachments,
revocation of any guaranty, dissclution, change in control, impairment of a
material portion of the security, ERISA, actual or asserted invalidity or
unenforceability of any Loan Documents or liens securing obligations under
the Loan Documents (except as a result of the determination of Agent not to
perfect its security interest in a particular item of Collateral), material
uninsured loss, indictment by any governmental authority under any criminal
statute or where forfeiture of a material portion of the collateral is a remedy.

In addition, the events of default will include the following: any failure by
Borrowers or Guarantors to observe or perform any of the material terms or
conditions of any material order, stipulation, or other arrangement entered by
or with the Bankruptey Court in the Chapter 11 Cases or otherwise under or in
connection with the Plan; any material provision of the Confirmation Order (as
defined on Exhibit B hereto) shall be vacated, reversed or stayed or modified
or amended, without the consent of Agent,

The conditions to all Revolving Loans and LCs will consist of () prior written
notice of the request for the Revolving Loan or LC in accordance with the
procedures sct out m the Loan Documents, (b) the accuracy of representations
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and warranties in the Loan Documents in all material respects (except where
qualified by materiality, then just the accuracy thereof), (c) the absence of any
default or event of default at the time of, and after giving effect to the making
of the Revolving Loan or the issuance (or amendment or extension) of the LC,
and (d) after giving effect to the requested Revolving Loan or L.C, the
outstanding Revolving Loans and LCs will not exceed the lesser of the
Maximum Credit or the Borrowing Base as then in effect.

The conditions precedent to the initial borrowings under the Credit Facility
will consist of the Conditions Precedent to All Borrowings and those
conditions precedent customarily required by Agent in similar financings
including, without limitation, the conditions set forth on Exhibit B to this Term
Sheet.

Each Lender will be permitted to make assignments of the Revolving Loans in
a minimum amount equal to $5,000,000 to other institutions approved by
Agent and the Company, which approvals shall not be unreasonably withheld,
conditioned or delayed; provided, that, (i) the approval of the Company shall
not be required at any time that a default or event of default exists or has
occurred and is continuing, and (ii) the approval of the Company shall not be
required in connection with assignments to other Lenders, to any affiliate of a
Lender, to any Approved Fund (as such term will be defined in the Loan
Documents), or for any participation. No assignment or participation may be
made to: (a) natural persons, (b) unless an event of default shall exist or have
occurred and be continuing, any direct competitor of a Borrower, Guarantor or
any of their affiliates or subsidiaries, (¢) any Borrower or Guarantor or any of
their affiliates or any holder of any other debt of a Borrower or Guarantor
other than, in the case of any such affiliate or holder, a financial institution
(including commercial finance company), investment fund or managed
account, holding such other debt in the ordinary course of business, in the case
of any such holder and, in the case of any such affiliate or holder, subject to
such limitations with respect to the amount of debt under the Credit Facility
that may be held by it, restrictions on voting rights and access to information
under the Credit Facility and such other matters as Agent may reasonably
require.

Amendments, waivers and consents with respect to the provisions of the Loan
Documents will require the approval of Agent and Required Lenders, except
that (a) the consent of each Lender directly affected thereby will be required

_with respect to (i) increases in the commitment of such Lender, (ii) reductions

of principal, interest, fees or other amounts payable to such Lender, (iii)
extensions of scheduled maturities or times for payment and (iv) reductions in
the voting percentages, and (b) the consent of all Lenders will be required with
respect to: (i) modification of any of the voting percentages, (ii) modification
of the pro rata sharing requirements of the Loan Documents, (iii) permitting

" any Borrower or Guarantor to assign its rights under the Loan Documents, (iv)
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releases of all or substantially all of the value of the Collateral or guarantees
(other than in connection with transactions permitted pursuant to the Loan
Documents), and (v) changes to the provisions of the Loan Documents related
to priority of application of payments to the extent such changes would
adversely atfect Lenders, Other matters may be subject to the approval of all
Lenders or the Lenders affected thereby. Matters affecting the Agent, the
Swingline Lender or the Issuing Bank shall require the approval of such party.

On any date of determination, “Required Lenders” means those Lenders who
collectively hold more than 50% of the outstanding loans and unfunded
commitments under the Credit Facility, or if the commitments have been
terminated, those Lenders who collectively hold more than 50% of the
aggregate outstandings under the Credit Facility.

Borrowers will, from and after closing, and upon Agent’s demand, pay all of
the reasonable, documented out-of-pocket expenses and customary
administrative charges incurred by Agent, including, without limitation,
appraisal fees, legal costs and expenses of Agent, filing and search charges,
recording taxes and field examination charges and expenses (including a
charge at the then standard rate of Agent per person per day for the examiners
of Agent in the field and in the office, plus other out-of-pocket expenses).

Waivers to include, but not be limited to a waiver by Agent, Lenders and each
Borrower and Guarantor of its rights to jury trial; waiver by each Borrower
and Guarantor of claims for special, punitive, indirect or consequential
damages in respect of any breach or alleged breach by any Agent or any
Lender of any of the Loan Documents (other than resulting from gross
negligence or willful misconduct as determined pursuant to a final, non-
appealable order of a court of competent jurisdiction).

Loan Parties shall indemnify and hold harmless Agent, Arranger, Lenders and
Issuing Bank and their respective directors, officers, agent, representatives and
employees from and against all losses, claims, damages, expenses, or liabilities
including, but not limited to, legal costs and expenses incurred in connection
with investigating, preparing to defend, or defending any such loss, claim,
damage, cxpenses or liability, incurred in respect of the Credit Facility or the
relationship between Agent, Arranger, any Lender or Issuing Bank and any
Loan Party, except as to any such indemnitee as a result of the gross
negligence or willful misconduct of such indemnitee as determined pursuant to
a final, non-appealable order of a court of competent jurisdiction.

Each Lender subject to the USA PATRIOT Act (Title HI of Pub.L. 107-56
(signed into law October 26, 2001) (the “Act”) hereby notifies Borrowers and
Guarantors that pursuant to the requirements of the Act, it is required to obtain,
verify and record information that identifies each person or corporation who
opens an account and/or enters into a business relationship with it, which
inforimation includes the name and address of Borrowers and Guarantors and
other information that will allow such Lender to identify such person in
accordance with the Act and otherwise comply therewith. Borrowers and
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Guarantors are hereby advised that this commitment is subject to satisfactory
results of such verification.

Governing Law: New York but excluding any principles of conflicts of law or other rule of law
that would cause the application of the law of any jurisdiction other than the
State of New York.

US Borrowers and US Guarantors, and Agent and Lenders, will submit to the
non-exclusive jurisdiction and venue of the Bankruptcy Court, or in the event
that the Bankruptcy Court does not have or does not exercise jurisdiction, then
in any state or federal court of competent jurisdiction in the State, County and
City of New York, borough of Manhattan and the other Borrower and
Guarantors will submit to the non-exclusive jurisdiction and venue of any state
or federal court of competent jurisdiction in the State, County and City of New
York, borough of Manhattan.

Each term used but not defined in this Term Sheet shall have the meaning assigned to such term in the
Commitment Letter, dated of even date herewith, from Wells Fargo to Constar International, Inc. which
this Term Sheet is attached.

This Summary of Principal Terms and Conditions for the Credit Facility is not meant to be, nor shall it be
construed as an attempt to describe all of the terms of the documentation, or the specific phrasing for, the
provisions of the documentation. Rather, it is intended only to outline certain principal terms to be
included in the Loan Documents. All references to Wells Fargo in this Term Sheet include its successors
and assigns and Well Fargo may designate one of its affiliates to act in its place in any of the roles for
which Wells Fargo is specified in the Term Sheet.
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EXHIBIT A-1
TO
TERM SHEET

Interest and Certain Fees

Interest Rate Options: Borrowers may elect that Revolving Loans (other than Swingline Loans) bear
interest at a rate per annum equal to (a) the Base Rate plus the Applicable
Margin or (b) the Eurodollar Rate plus the Applicable Margin. Swingline
Loans will bear interest at a rate per annum equal to the Base Rate plus the
Applicable Margin.

As used herein:

“Applicable Margin” means a percentage determined in accordance with the
pricing grid attached hereto as Exhibit A-2 to this Term Sheet.

“Base Rate” means the higher of (i) the rate of interest publicly announced by
Wells Fargo Bank, National Association as its “prime rate”, subject to each
increase or decrease in such prime rate, effective as of the day any such change
occurs, (ii) the three month Eurodollar Rate (which rate shall be determined on
a daily basis), plus 1% or (iii) the federal funds effective rate from time to time
plus .50%.

“Eurodollar Rate” means the rate of interest (rounded upwards, if necessary, to
the nearest 1/100th) appearing on the rate appearing on Reuters Screen
LIBOROI Page (or on any successor or substitute page of such service, or any
successor to or substitute for such service as determined by Agent) as the
London interbank offered rate for deposits in US Dollars for a term comparable
to the applicable period of one, two, or three months as selected by a Borrower
(but if more than one rate is specified on such page, the rate will be an
arithmetic average of all such rates), and in each case subject to the reserve
percentage prescribed by governmental authorities.

Unused Line Fee: Borrowers shall pay to Agent, for the account of Lenders (to the extent and in
accordance with the arrangements by and among Lenders) an unused line fee
calculated at 0.50% per annum until the last day of the 3rd full menth after
closing and adjusted thereafter every 3 months to an amount equal to 0.50%
per annum if the average outstanding Revolving Loans and L.Cs in any month
are less than 50% of the Maximum Credit and 0.375% per annum if the
average outstanding Revolving Loans and L.Cs in any month are equal to or
greater than 50% of the Maximum Credit, payable monthly in arrears.
Swingline Loans will not be considered in the calculation of the unused line
fee.

Letter of Credit Fees:  Borrowers shall pay to (a) Agent, for the account of Lenders on the daily
- outstanding balance of LCs, a letter of credit fee calculated at a rate per annum
based on the then Applicable Margin for Revolving Loans using the Eurodollar

Rate and (b) to Issuing Bank, such fees as are agreed, in each case under
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Audit, Appraisal and
Examination Fees:

Default Rate:

Rate and Fee Basis;
Payment Dates:

1766309.8

clauses (a) and (b), payable monthly in arrears. In addition, Borrowers shall
pay customary issuance, arranging and other fees of the Issuing Bank.

Borrowers shall pay (a) a fee of $1,000 per day, per auditor, plus reasonable
out-of-pocket expenses for each field examination of the Loan Parties
performed by personnel employed by Agent, (b) if implemented, a fee of
$1,000 per day, per applicable individual, plus reasonable out-of-pocket
expenses for the establishment of electronic collateral reporting, and (c) the
actual charges paid or incurred by Agent if it elects to employ the services of
one or more third persons to perform field examinations or quality of earnings
analyses of Loan Parties, to establish electronic collateral reporting systems, to
appraise the Collateral, or any portion thereof, or to assess the Loan Parties’
business valuation.

After an event of default, the applicable rates of interest and rate for letter of
credit fees shall be increased , at Agent’s option, by 2% per annum above the
highest pre-default rates. Such increased rate shall also be applicable to
Revolving Loans and LCs outstanding in excess of the Borrowing Base,
whether or not such excess(es) are permiited by Agent or any Lender at any
time.

All per annum rates and fees will be computed on basis of actual days elapsed
over a 360 day year (or 365/366 days, in the case of Revolving Loans for
which the Base Rate is used), payable monthly in arrears as to interest, the
unused line fco and the letter of credit fee referred to above.
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EXHIBIT A-2

TO
TERM SHEET
Tias Quarterly Average Excess Apphcab[e;\/]{?au.rgdollar Rate Ba:c\?g;:ﬁﬁ. N
Availability TEm : 8
1 Greater than an amount to be
determined 2.75% 1.75%
2 Greater than or equal to an
amount to be determined but 3.00% 2.00%
less than an amount to be
determined
3 Less than an amount to be 3.25% 2.25%
determined

The Applicable Margin for the interest rates for the Credit Facility shall be the applicable percentage
calculated based on the percentage sct forth in Tier 2 of the chart above until the last day of the sixth full
month after the Closing Date. The interest rates will be adjusted every three months thereafter based on
the chart above.

The App]icablé Margin shall be calculated and established once every three months, effective as of the
first day of such three month period and shall remain in effect until adjusted thereafter at the end of the
such three month period.

The term “Applicable Margin® as used in the Term Sheet means, at any time (subject to the paragraph
above), (a) as to Revolving Loans for which interest is calculated based on the Base Rate, the Applicable
Base Rate Margin as to Revolving Loans set forth above, and (b) as to Revolving Loans for which interest
is calculated based on the Eurodollar Rate, the Applicable Eurodoliar Rate Margin as to Revolving Loans
set forth above, in each case determined if the Quarterly Average Excess Availability for the immediately
preceding three month period is at or within the amounts indicated for such percentage as of the last day
of the immediately preceding three month period.

The term “Quarterly Average Excess Availability” shall mean, at any time, the average of the aggregate
amount of the excess availability of Borrowers for the immediately preceding three month period as
calculated by Agent.
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EXHIBIT B
TO
TERM SHEET

Conditions Precedent to Initial Borrowings under the Credit Facility

The conditions precedent to the initial borrowin‘g,s under the Credit Facility will consist of the Conditions
Precedent to All Borrowings and those conditions precedent customarily required by Agent in snmlar
financings, including, without limitation, the following;:

(a)

(®)

(c)

(&

1766309.8

Agent shall have received a certified copy of the order confirming the Plan in the Chapter 11
Cases (the “Confirmation Order”), which order shall be in form and substance satisfactory to
Agent, entered by the Bankruptey Court after due notice to all creditors and other parties-in-
interest and as entered on the docket of the Clerk of such Bankruptcy Court, and there shall be
no appeal or other contest or certiorari proceeding taken or pending with respect to such order
and the time to appeal or contest such order shall have expired and such Confirmation Order
shall be in full force and effect and shall not have been modified, reversed, stayed or vacated.
Agent shall have received all information as to the amounts of significant administrative
expenses, priority tax claims, and reclamation claims arising in the Chapter 11 Cases which are
to be paid at closing or to the extent to remain outstanding after closing are in the amounts set
forth in the projections received by Agent prior to the date hereof.

The Plan and any amendments thereto shall be in form and substance satisfactory to Agent. The
Plan shall be substantially consummated and effective concurrently with the closing of the
Credit Facility and all agreements and undertakings of the parties thereunder to be performed by
such time shall have been satisfied and performed or waived in writing and the Confirmation
Order shall be final, valid, subsisting and continuing and all conditions precedent to the
effectiveness of the Plan shall have been fulfilled. No motion, action or proceeding shall be
pending against a Borrower or Guarantor by any creditor or other party-in-interest in the
Bankruptcy Court or any other court of competent jurisdiction which adversely affects or may
reasonably be expected to adversely affect the Plan in any material respect, the post-
consummation business of any Borrower or Guarantor in any material respect or the Credit
Facility. Agent acknowledges that the Plan, and all amendments thereto, received by Agent
prior to the date hereof are in form and substance reasonably satisfactory to it. The Plan
Supplement (as defined in the Plan) and the documents contemplated thereby shall be in form
and substance reasonably satisfactory to Agent.

Receipt by Agent of any updates or modifications to the projected financial statements of
Borrowers and Guarantors previously received by Agent, in each case in form and substance
satisfactory to Agent.

Agent will be satisfied that after giving pro forma effect to the Credit Facility and the
transactions contemplated hereby, the consolidated pro forma adjusted EBITDA (defined in a
manner satisfactory to the parties) of Borrowers and Guarantors will be at least $17,000,000 for
the 12 months ended as of the most recent month end prior to the Closing Date if the most -
recent month end prior to such Closing Date is 30 days or more after such month end or for the’
second month end prior to such Closing Date if it is less than 30 days after such month end.

Execution and delivery of all Loan Documents for the Credit Facility by the parties thereto,
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(e)

®
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including the execution and delivery of the loan agreement by Lenders. Agent, for the benefit
of itself, Lenders, Issuing Bank and bank product providers, shall hold perfected, first priority
security interests in and liens (and as to the UK Borrower, first ranking fixed and floating
charges) upon the Revolving Loan Priority Collateral and perfected, second priority security
interests in and liens (and in the case of the UK Borrower, second ranking fixed and floating
charges) upon the Term Loan Priority Collateral (subordinate only to the security interests and
liens under the Term Facility), and Agent shall have received such evidence of the foregoing as

it reasonably requires.

With respect to control agreements from depository banks where accounts are currently
maintained, the failure to deliver such agreements, other than as to the principal concentration
accounts, shall not be a condition of closing so long as Borrowers shall have used commercially
reasonable efforts to obtain such agreements prior to closing and to the extent not delivered
prior to closing, Agent shall receive the same within 30 days after the date of the closing (or
such later date as Agent may thereafter agree).

With respect to lien waivers and access agreements from lessors of leased real property or
operators of premises where inventory is located, the failure to deliver such agreements shall
not be a condition of closing so long as Borrowers shall have used commercially reasonable
efforts to obtain such agreements prior to closing and to the extent not delivered prior to closing
thereafter. To the extent that Agent has not received an acceptable lien waiver and access
agreement for a leased or third party location, it may establish a reserve in respect of amounts
payable under the applicable lease or other agreement with such lessor or operator for up to
three (3) months of such amounts. Such limitation on the reserve shall not apply after a default
or event of default or upon a default under the applicable lease or other agreement.

Minimum opening Excess Availability at closing after the application of proceeds of the initial
Loans and after provision for payment of all fees and expenses of the transaction, including any
payments required to be made in connection with the consummation of the Plan, of not less than
$10,000,000, or such lesser amount as may be acceptable to Agent in the event the Closing Date
is prior to June 1,2011. Agent shall have received an update of the existing field examinations
of the business and collateral of Borrowers and Guarantors so as to obtain current results within
5 days prior to closing consistent with Agent’s customary procedures and practices and as
otherwise required by the nature and circumstances of the businesses of Borrowers and
Guarantors (and including current agings of receivables, current perpetual inventory records
and/or roliforwards of accounts and inventory through the date of closing, together with
reasonable supporting documentation).

No material adverse change in the business, operations, profits or assets of Borrowers and
Guarantors shall have occurred since November 30, 2010 (it being understood that the
commencement of the Chapter 11 Cases, any defaults under agreements that have no effect
under the terms of the Bankruptcy Code as a result of the commencement thereof, reduction in
payment terms by supplicrs, and reclamation claims shall not be deemed a material adverse
change). No defaults or events of default on the Closing Date under any of the Loan
Documents or on any other material debt or any material contract of Borrowers or Guarantors
shall exist. Agent and Lenders shall have received the payment of all fees required to be paid
hereunder or under the terms of any fee letter or commitment letter, or otherwise under the Loan
Documents. There shall be no material misstatements in or omissions from the materials
previously furnished to Agent by Borrowers and Guarantors. Arranger shall not become aware
of any material information or other matter that is inconsistent in a material and adverse manner
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with any previous due diligence, information or matter (including any financial information).
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EXHIBIT C
TO
TERM SHEET

Borrowing Base Availability as of 11/30/10

i@ﬂﬁ’ﬂ

AR - TS, 1,454 $5,462 $15,992 85% $13,593

AR-UK : 13,144 1,469 11,675 85% 9,924
Inventory - U.S, 27,139 1,799. 25,340 61% 15,343
Inventory - U.S. Other 5,089 0 5,089 18% 891
Inventory - UK. 6,949 2,091 4,858 52% 2,515
Inventory - UK. Other 1,956 0 1,956 24% 466
Total Revolver $75,731 $10,821 $64,910 $42,733
Less: Rent Reserve US $1,002
Less: Prescribed Part Reserve (UK. Rent Rescrve) . 933
Net Available $40,798

*Advance rates are shown on a blended basis. Actual borrowing base will include separate advance rakes on
raw materials, finished:goods, and other inventory.

As Per Appraisal WECFE Application of Expenses Based on OLV
Inventory Net Net  Advance Rate
at Cost OLV OLV % Expenses OLV OLV % 85%

Finished Goods-US $14,490 $13,813 95.3% $2,214 $11,599 80.0% 65.0%
Raw Materials-US 10,850 7,633 70.4% 1,181 6,452 59.5% 505%
Other-Us® 5,089 1,213 23.8% 166 1,047 20.6% 175%
Finished Goods-UK 5,606 4,851 - 865% 986 3,865 68.9% 58.6%
Other-UK® 1,207 97 8.0% 18 79 6.5% 5.6%
Total $37,242 $27,607 74.1% $4,565 $23,042
Less: Liquidation Expenses 4,565 12.3%
Net OLV $37,242 $23,042 61.9%
Adv. Rate (% NOLV) 85.0% $19,586 52.6%

1. Includes spare parts, pallets, PPV.
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CONFIDENTIAL

WELLS FARGO CAPITAL FINANCE, LLC
12 East 49th Street, 37th Floor
New York, New York 10017-1028

January 10, 2011

Constar International Inc.
One Crown Way
Philadelphia, Pennsylvania 19154
Attention: Mr. J. Mark Borseth
Executive Vice President and Chief Financial Officer

$60,000,000 Senior Secured Asset-Based Exit Revolving Loan Facility
Commitment Letter

Ladies and Gentlemen:

Wells Fargo Capital Finance, LLC (“Wells Fargo™) has issued to Constar International Inc.

(the “Company”) the commitment of Wells Fargo to act as sole and exclusive administrative and
collateral agent and of Wells Fargo and to provide a senior secured asset-based exit revolving credit
facility of up to $60,000,000 to the Company (the “Credit Facility”) as set forth in the commitment letter,
dated of even date herewith, by and between Wells Fargo and the Company (together with the term sheets
and exhibits thereto, the “Commitment Letter”) and subject to and on the terms and conditions set forth in
the Commitment Letter and in this Fee Letter. This is the Fee Letter referred to in the Commitment Letter.
All capitalized terms used herein have the meaning given to them in the Commitment Letter unless
otherwise defined herein.

To induce Wells Fargo to execute and deliver the Commitment Letter, to provide the
commitments set forth therein and for Wells Fargo to agree to act as Agent as provided therein, the
Company will, and will cause the other Borrowers and Guarantors, to agree to, pay the following non-

refundable fees:

1. to Wells Fargo, for its own account, or for the account of Lenders in accordance with the
agreements among them (as applicable), an underwriting fee in the amount of 1.25% of the aggregate
principal amount of the Credit Facility, which underwriting fee will be earned and payable in the amount
of .50% of the aggregate principal amount of the Credit Facility upon the entry of an order of the
Bankruptcy Court approving the Company’s motion authorizing it to enter into the Commitment Letter
and pay the fees referred to in this paragraph 1 (which motion shall be in form and substance satisfactory
to Agent, which motion the Company shall file not more than three (3) days after the date of the Plans and
which motion shall seek such approval as of a date not later than twenty-five (25) days after the date of
the filing of the Disclosure Statement in respect of the Plans) and .75% of the aggregate principal amount
of the Credit Facility upon the closing of the Credit Facility;
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2. to Agent, for its own account monthly on and after the date of the closing of the Credit
Facility, an administrative agent fee in an amount equal to $3,000 in respect of Agent’s services for each
year (or part thereof) while any obligations, liabilities or indebtedness of Borrowers and Guarantors under
the Loan Documents are outstanding and such documents are in effect (other than contingent obligations
for which no claim has been made), which fee shall be fully earned as of and payable in advance on the
date of the closing of the Credit Facility and on the first day of each month thereafter.

All fees payable hereunder and under the Loan Documents shall be paid in imimediately available
funds, or on and after the closing of the Credit Facility, Agent may, at its option, charge any of the fees
payable under the Loan Documents to any loan account of any Borrower maintained by Agent.
Borrowers agree that, once paid, the foregoing fees shall be nonrefundable.

The Company acknowledges that Wells Fargo may distribute a portion of the fees set forth above
among its affiliates and other Lenders in connection with the syndication of the Credit Facility and that
the aggregate amount and timing of such distributions and the parties to whom such distributions are
made shall be at the discretion of Wells Fargo.

Nothing contained herein shall constitute or give rise to any obligation on the part of Wells Fargo,
Agent, or any Lender to provide any financing; such an obligation will arise only under and subject and
pursuant to the terms of the Commitment Letter and the Loan Documents. Neither this Fee Letter nor any
provision hereof shall be amended, modified, waived or discharged orally or by course of conduct, but
only by a written agreement signed by an authorized officer of Wells Fargo, and as to amendments or
modifications, as also signed by an authorized officer of the Company.

This Fee Letter supersedes all other prior agreements, understandings, negotiations and
discussions, representations, warranties, commitments, proposals, offers and contracts concerning the
subject matter hereof, whether oral or written.

This Fee Letter shall be governed by the internal laws of the State of New York but excluding any
principles of conflicts of law or other rule of law that would cause the application of the law of any
jurisdiction other than the State of New York. This Fee Letter may be executed in any number of
counterparts, each of which shall be an original and all of which, when taken together, shall constitute one
agreement and may be executed and delivered by telecopier or other electronic means with the same force
and effect as if it were as a manually exccuted and delivered counterpart.

This Fee Letter shall be binding upon the Company, and upon the closing of the Credit Facility,
each Borrower and Guarantor and its successors and assigns and shall inure to the benefit of Wells Fargo
and its successors and assigns. The parties hereto have caused this letter agreement to be duly authorized,
executed and delivered by their respective authorized officers as of the date first written above.

The effectiveness of the Commitment Letter is subject to the receipt by Wells Fargo of a copy of
this letter as executed by the Company. The Company and its affiliates are not authorized to show or
circulate this letter, or disclose its contents, to any other person or entity (other than (a) its officers,
directors, accountants, agents, advisors and legal counsel, (b) any court or other administrative or
regulatory body or as required by law, (c) any of the holders of the Floating Rate Claims (as defined in
the Plan) or any of their potential assigns, or (d) any prospective or actual providers of the debtor-in-
possession note purchase facility, the agents thereunder or any of their potential assigns, or (¢) any
officers, directors, accountants, agents, advisors, legal counsel or affiliates of any of the foregoing,
provided that each of such persons shall also be bound by the confidentiality provision of the
Commitment Letter).
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If the:Company.is in agreement with the foregoing; please sign the'enclosed copy-of this letter

and return:it to Wells:Fargo, together with:an executed copy of the! Conimitment Letter:by no later than §

pim; (Bastern ﬁmﬁ)'{qn':ibﬁ date'that .th_g_—._Ba_mkni}‘)tc)(;-Caurtj autherizes the.Company to enter into the
transactions:contemplatéd by the:Commitment Letter-and to pay the fees referred to'in this Fee Letter.

Acceptedonthis ___ day
of January, 2011:

cON_Sf;TA}n;IZTE;ATro:g INC.,

T

=
'Txt(e:.gl//‘? v CFD
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Very truly yours,

1ing Drrectoy”

Tifle: /56
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