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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportédigust 28, 2013

CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

Delaware 001-32410 98-0420726
(State or other jurisdiction (Commission File (IRS Employer
of incorporation) Number) Identification No.)

222 West Las Colinas Blvd. Suite 900N, Irving, TX 75039
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(@#2) 443-4000

(Former name or former address, if changed sirstaéport)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of thédeing
provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240. 1(#)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 1.01 Entry into a Material Definitive Agreement

On August 28, 2013, Celanese Corporation (the “Gom}), through certain of its subsidiaries, entered an accounts receivable securitization fac{lihe
“Facility”) pursuant to (i) a Purchase and Sale égnent (the “Sale Agreement”) among certain subsel of the Company (each an “Originator”), Cetane
International Corporation (“CIC”), and CE ReceivedLLC, a newly formed, wholly-owned, “bankruptemote” special purpose subsidiary of an Originator
(the “Transferor”), and (ii) a Receivables PurchAgeeement (the “Purchase Agreement” and, togetlithrthe Sale Agreement, the “Agreements”) amon@,Cl
as servicer, the Transferor, various Conduit Pigerg Related Committed Purchasers, and LC BaoKedtively the “Purchasers”) and Purchaser Agesuts]
The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkd@rch, as administrator (the “Administrator”).

Pursuant to the Sale Agreement, each Originatdrsedil or contribute, on an ongoing basis, subglintall of its accounts receivable and relateseas and
rights, to the Transferor. Pursuant to the Purcihageement, the Transferor may obtain up to $136ani(in the form of cash and/or letters of crefdit the
benefit of the Company and its subsidiaries) framRurchasers through the sale of undivided irtenests accounts receivable and related asseltsights.
Fundings under the Purchase Agreement will be deggiaccounts receivable are collected, with settht generally occurring monthly. New fundings viodl
available for advancement as new accounts rece\ahbl originated by the Originators and sold toTensferor. The Facility has a term of three yeansl can
be extended for successive one year terms by agreeshthe parties.

The Originators, CIC and the Transferor provide@usry representations and covenants under theefgrets. Receivables in the Facility are subject to
customary criteria, limits and reserves. The Pwsehgreement provides for certain Termination Esea$ defined therein, including, but not limitedthe
failure to pay discount or interest (“yield”) anther amounts due, defaults on certain indebtedeessin judgments, insolvency events, change fitroh and
breach of certain representations, warranties, @ws and receivables-based performance triggeos, the occurrence of which the Administrator magldre
the Termination Date, as defined therein, to haseed.

Pursuant to the Purchase Agreement, the yieldlpattie Transferor will generally be determined loase the rate for commercial paper issued by thedGib
Purchasers, or, if funded by the Related CommRathasers, LIBOR, plus a margin. Different yiedtes apply if a Termination Event has occurred. The
Transferor will also be required to pay a facifiég, various letter of credit fees and an agent fee

The transactions contemplated by the Facility héllaccounted for as secured borrowings, resultirigd funding and related receivables being shawn a
liabilities and assets, respectively, on the Comsaconsolidated balance sheet and the costs asswevith the Facility being recorded as interggease. Once
sold to the Transferor, the accounts receivableraladed assets and rights will be legally sepaaatedistinct from the assets of the Originatord ttwe Compan
and will not be available to the Originators or @@mpany's creditors should the Originators orGbenpany become insolvent. All of the Transferossess hav
been pledged to the Administrator in support obliigations under the Purchase Agreement.

Celanese US Holdings LLC, a wholly-owned subsidi@rthe Company (“Celanese US"), has provided &Aldministrator (for the benefit of the Purchasers)
customary Performance Guaranty (the “Guaranty”spant to which Celanese US has agreed to guatamfyerformance by the Originators and CIC of their
respective obligations under the Agreements. CelbkS' liability specifically excludes the uncottguility of any accounts receivable purchased ley th
Transferor.

The foregoing descriptions of the material termthef Agreements and the Guaranty are qualifietieir entirety by reference to the Sale Agreemduat, t
Purchase Agreement and the Guaranty, which akdgeExhibits 10.1, 10.2 and 10.3, respectivelyhi® Current Report and incorporated herein bgresfce.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
The information included in Item 1.01 of this Cunt&®eport is incorporated by reference into thesnl2.03.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
10.1  purchase and Sale Agreement, dated August 28, 2éidhg Celanese Acetate LLC, Celanese Ltd. anch@i€wlymers, Inc. andCE
Receivables LLC
10.z Receivables Purchase Agreement, dated August 28, 20nong Celanese International Corporation, Cé&eRables LLC, various Conduit
Purchasers, Related Committed Purchasers, LC Bark®urchaser Agents, and The Bank of Tokyo-MithidiFJ, Ltd., New York Branch,
as administrator
10.2  Performance Guaranty, dated August 28, 2013, bgriésk US Holdings LLC in favor of The Bank of TokMisubishi UFJ, Ltd., New York

Branch, as administrator




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisddéiport to be signed on its behalf by the undesesi
hereunto duly authorized.

CELANESE CORPORATION

By: /s/ James R. Peacock Il

Name: James R. Peacock Il

Title: Vice President, Deputy General Counse Assistant Corporate
Secretary

Date: September 3, 2013
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Exhibit 10.1

PURCHASE AND SALE AGREEMENT
Dated as of August 28, 2013

among
CELANESE ACETATELLC,
CELANESELTD.
and
TICONA POLYMERS, INC.,
asOriginators,
THE OTHER ORIGINATORSFROM TIME TO TIME PARTY HERETO,
CELANESE INTERNATIONAL CORPORATION,
as Servicer,
and
CE RECEIVABLESLLC,

as Buyer
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This PURCHASE AND SALE AGREEMENT (as amended, restasupplemented or otherwise modified from timéirme, this “ Agreemen), datec
as of August 28, 2013 is entered into among CELARBEETATE LLC, a Delaware limited liability compar(y Celanese Acetatd, CELANESE LTD., :
Texas limited partnership, and TICONA POLYMERS, IN& Delaware corporation (together with the offersons that from time to time become parties b
as originators, the “ Originatofsand each, an “ Originatd), CELANESE INTERNATIONAL CORPORATION, as initiaBervicer (as defined below) (“
Celanese Internation¥), and CE RECEIVABLES LLC, a Delaware limited liéity company (the “ Buyef).

DEFINITIONS

Unless otherwise indicated herein, capitalized semsed and not otherwise defined in this Agreenaeetdefined in_Exhibit ko the Receivablt
Purchase Agreement, dated as of the date heretif§asame may be amended, restated, supplementtideowise modified from time to time, theReceivable
Purchase Agreemeft, among the Buyer, as seller, Celanese Internati€orporation, as initial Servicer (in such capache “ Servicer’), the Purchasers a
Purchaser Agents from time to time party therema, Bhe Bank of Tokyo-Mitsubishi, UFJ, Ltd., New %dBranch, as Administrator.

BACKGROUND:

1. The Buyer is a special purpose limited lispicompany, all of the issued and outstanding mensttip interests of which are owned by Cela
Acetate.

2. The Originators generate Receivables in tHmary course of their businesses.

3. The Originators wish to sell and/or, in tlese of Celanese Acetate, contribute Receivabld®t8uyer, and the Buyer is willing to purchase/ar
accept such Receivables from the Originators, eriélms and subject to the conditions set fortleiher

4. The Originators and the Buyer intend each dtensaction to be a true sale and/or, in the ch$eelanese Acetate, an absolute contributior
conveyance of Receivables by each Originator tdBiinger, providing the Buyer with the full benefit§ ownership of the Receivables, and the Origireaton
the Buyer do not intend the transactions hereutudee characterized as a loan from the Buyer toGuiginator.

NOW, THEREFORE, in consideration of the premised #re mutual agreements herein contained, thepteed sufficiency of which are here
acknowledged, the parties hereto, intending tebally bound, agree as follows:

ARTICLE |
AGREEMENT TO PURCHASE AND SELL

SECTION 1.1 _Agreement To Purchase and Seh the terms and subject to the conditions s#h fa this Agreement, each Originator, severatig
for itself, agrees to sell to the Buyer, and they@uagrees to purchase from such Originator, frone tto time on or after the Closing Date, but beftre
Purchase and Sale Termination Date (as defineddtidh 1.4), all of such Originator’s right, title and inteten and to:

(@) each Receivable (other than Contributed Rabkes as defined in Section 3.1(a)) of such @&tr that existed and was owing to ¢
Originator at the closing of such Originator’s mess on July 31, 2013 (the “ COff Date™);

(b) each Receivable (other than Contributed Rabées) generated by such Originator from andudiclg the Cu©ff Date to but excludir
the Purchase and Sale Termination Date;

(c) all of such Originatos interest in any goods (including returned goods§li documentation of title evidencing the shipnw@mstorage ¢
any goods (including returned goods), the saleli€wgave rise to such Receivable;

Purchase and Sale Agreement




(d) all instruments and chattel paper that maglence such Receivable;

(e) all other security interests or liens andperty subject thereto from time to time purportingsecure payment of such Receivable, wh
pursuant to the Contract related to such Receivabi¢therwise, together with all UCC financing staents or similar filings relating thereto;

(f) solely to the extent applicable to such Remlele, all of such Originatos’ rights, interests and claims under the relatedtr@ots and &
guaranties, indemnities, insurance and other agretsr(including the related Contract) or arrangeasief whatever character from time to time supportdi
securing payment of such Receivable or otherwilsgimg to such Receivable, whether pursuant tdtbitract related to such Receivable or otherwise;

(9) all rights, remedies, powers, privilegeetand interest (but not obligations) in and taretock-box address and all Lo&ex Accounts
into which any Collections or other proceeds witspect to such Receivables may be deposited, andebated investment property acquired with anyh
Collections or other proceeds (as such term isiddfin the applicable UCC); and

(h) all Collections and other proceeds (as @efim the UCC) of any of the foregoing that arevere received by such Originator on or ¢
the CutOff Date, including, without limitation, all fundshich either are received by such Originator, thwd or the Servicer from or on behalf of the Obig
in payment of any amounts owed (including, withbutitation, invoice price, finance charges, intéraad all other charges) in respect of any of theve
Receivables or are applied to such amounts owetthdoyDbligors (including, without limitation, anysarance payments that such Originator, the Buyehe
Servicer applies in the ordinary course of its bess to amounts owed in respect of any of the aBeeeivables, and net proceeds of sale or othposition o
repossessed goods or other collateral or propértiyeoObligors in respect of any of the above Readgles or any other parties directly or indiredifble for
payment of such Receivables).

All purchases and contributions hereunder shathade without recourse, but shall be made purswastnd in reliance upon, the representations, whesan:
covenants of the Originators set forth in this Agment. No obligation or liability to any Obligor any Receivable is intended to be assumed by ther
hereunder, and any such assumption is expresdiauiied. The property, proceeds and rights desttribelauses (chhrough_(h)above, including with respe
to any Contributed Receivable, are herein refetvegb the “ Related Rightsand the Buyes foregoing commitment to purchase ReceivablesRatdted Right
is herein called the “ Purchase Facility

SECTION 1.2 _Timing of Purchases

(@) _Closing Date PurchaseEffective on the Closing Date, each Originatorebg sells to the Buyer, and the Buyer hereby mseh, suc
Originator’s entire right, title and interest i) éach Receivable (other than Contributed Recedg&lihat existed and was owing to such Originattine CutOff
Date, (ii) each Receivable (other than ContribitReteivables) generated by such Originator frominaoldiding the Cu©ff Date, to and including the Closi
Date, and (iii) all Related Rights with respectrte.

(b) _Subsequent PurchaseAfter the Closing Date, until the Purchase ante S&rmination Date, each Receivable and the RElRight:
generated by each Originator shall be, and shaflemmed to have been, sold or contributed, ascaibdi, by such Originator to the Buyer immediatglgc
without further action) upon the creation of sudt&vable.

SECTION 1.3 _Consideration for Purchas@n the terms and subject to the conditions gt fa this Agreement, the Buyer agrees to makehas
Price payments to the Originators and to refldatagpital contributions in accordance with Artidle .

SECTION 1.4 _Purchase and Sale Termination Ddtee “ Purchase and Sale Termination Dathall be the earlier to occur of (a) the date
Purchase Facility is terminated pursuant to Sed@i@and (b) the Payment Date immediately following dag on which the Originators shall have given \er
notice to the Buyer, the Administrator




and each Purchaser Agent at or prior to 10:00 @ew York City time) that the Originators desiretéominate this Agreement.

SECTION 1.5 _Intention of the Partie#f is the express intent of each Originator gmel Buyer that each conveyance by such OriginattineédBuye
pursuant to this Agreement of the Receivablespitioly without limitation, all Receivables, if amyonstituting general intangibles as defined inW@C, and a
Related Rights be construed as a valid and pedesstke and absolute assignment (without recoursepeas provided herein) of such Receivables aratét
Rights by such Originator to the Buyer (rather tifa@ grant of a security interest to secure a delather obligation of such Originator) and thae tight, title
and interest in and to such Receivables and ReRiglhts conveyed to the Buyer be prior to the sgbft and enforceable against all other Personsyatime
including, without limitation, lien creditors, seed lenders, purchasers and any Person claimimgighrsuch Originator. The parties acknowledge ¢eatair
terms used under Article 9 of the UCC as enactebdrStates of Texas and New York and any othelicaiype jurisdiction (without distinguishing the @jzable
jurisdiction, “ Article 9 ") for secured loan transactions also apply toightrsales of receivables, including “debtor,” “geed party,” and “security interest,”
which applies to the Buyes'outright ownership interest. Thus, such termd,ather terms used in Article 9, will apply to tiligreement, and may be used in
Agreement or in connection with this Agreement andh use does not affect the nature of the outsgle of the Receivables by the Originators toBhger
Thus, under the Article 9 drafting convention, theright sale of the Receivables may be descrilseal tsansaction by which the Originators have g@mo the
Buyer a security interest in, among other thingg Receivables. However, if, contrary to the muingnt of the parties, any conveyance of Recee&
including without limitation any Receivables consting general intangibles as defined in the UO&] all Related Rights is not construed to be bothalal anc
perfected sale and absolute assignment of such\Rétes and Related Rights, and a conveyance &f Receivables and Related Rights that is priohéoright:
of and enforceable against all other Persons atiarg; including without limitation lien creditorsecured lenders, purchasers and any Person otpthmiougt
such Originator, then, it is the intent of suchdbrator and the Buyer that (i) this Agreement alkall be deemed to be, and hereby is, a secunigeatent withi
the meaning of the UCC; and (ii) such Originatcalshe deemed to have granted to the Buyer aseodidite of this Agreement, and such Originator heggbnt:
to the Buyer a security interest in, to and undleofasuch Originators right, title and interest in and to: (A) the Rieables and the Related Rights now exis
and hereafter created by such Originator trandesrepurported to be transferred hereunder, (Binalhies due or to become due and all amounts ettt
respect thereto and (C) all books and recordsdaf Siriginator to the extent related to any of tiegoing.

ARTICLE Il
PURCHASE REPORT; CALCULATION OF PURCHASE PRICE

SECTION 2.1 _Purchase Repor®n the Closing Date and on each date when amnt@fiion Package is due to be delivered under treeiRable
Purchase Agreement (each such date, a “ Monthlghage Report Dat®, the Servicer shall deliver to the Buyer and eadli@ator a report in substantially 1
form of Exhibit A (each such report being herein called_ a “ PurcRegmort”) setting forth, among other things:

(@) Receivables purchased by the Buyer from &xafiinator, or contributed to the capital of thayBr by Celanese Acetate, on the Clo
Date (in the case of the Purchase Report to beettell on the Closing Date);

(b) Receivables purchased by the Buyer from d€agpinator, or contributed to the capital of they®r by Celanese Acetate, during
calendar month immediately preceding such MonthiscRase Report Date (in the case of each subseRBuectiase Report); and

(c) the calculations of reductions of the PusghBrice for any Receivables as provided in Se&idrfa)and_(b).

SECTION 2.2 _Calculation of Purchase Pricene “ Purchase Priceto be paid to each Originator for the Receivablted aire purchased hereur
from such Originator shall be determined in accoogawith the following formula:




PP = OB x FMVD

where:

PP = Purchase Price for each Receivable as atddubn the relevant Payment Date.

OB = The Outstanding Balance of such Receivablthe relevant Payment Date.

FMVD = Fair Market Value Discount, as measured on suchmeay Date, which is equal to the quoti

(expressed as percentage) of (a) one divided bthébyum of (i) oneplus (ii) the product of (A
the Prime Rate on such Payment Date, and (B) #dradhe numerator of which is the Aver:
Portfolio Turnover (calculated as of the last dayhe calendar month immediately preceding ¢
Payment Date) and the denominator of which is 36866, as applicable.

“ Payment Daté means (i) the Closing Date and (ii) each Busiri@ag thereafter that the Originators are open firess.

“ Prime Raté’ means a peannumrate equal to the * U.S. Prime Rdtas published in the * Money Rateésection of The Wall Street Journal or if s
information ceases to be published in The Wall&tdeurnal, such other publication as determinethbyAdministrator in its sole discretion.

ARTICLE 1l
CONTRIBUTIONS AND PAYMENT OF PURCHASE PRICE

SECTION 3.1 _lInitial Contribution of Receivablasd Initial Purchase Price Payment

(@) On the Closing Date, Celanese Acetate shall, hereby does, contribute to the capital of Boger Receivables and Related Ri
consisting of each Receivable of Celanese Acelaiieetxists and is owing to Celanese Acetate orCtbsing Date beginning with the oldest of such Rexdges
and continuing chronologically thereafter such that equity (taking into account any cash contidng made on or prior to the Closing Date) helddsyanes
Acetate in the Buyer, after giving effect to sudmtibution of Receivables (the value of which $hal determined based on the Purchase Price defipishal
be at least equal to the Required Capital Amousitiédined in Section 3.2). Each Receivable corteithbby Celanese Acetate to the capital of the Bpyesuar
to this_Section 3.1(gnd_Section 3.Pelow is herein referred to as a “ Contributed Rexdse”.

(b) On the terms and subject to the condition$asth in this Agreement, the Buyer agrees to wagach Originator the Purchase Price fo
purchase to be made from such Originator on thsi@joDate (i) to the extent the Buyer has cashlaviai therefor, partially in cash (in an amounbtoagree
between the Buyer and such Originator and set forthe initial Purchase Report) and, solely in ¢hse of Celanese Acetate if elected by Celanestafecin it
sole discretion, by accepting a contribution to Buyer’s capital and (ii) the remainder by issuamgromissory note in the form of ExhibittB such Originatc
(each such promissory note, as it may be amendgglesnented, endorsed or otherwise modified franetio time, together with all promissory notes éx
from time to time in substitution therefor or rerahereof in accordance with the Transaction Doentsy each being herein called a “ Subordinate@ Natith
an initial principal amount equal to the remainfPgrchase Price payable to such Originator not ipadéish or, in the case of Celanese Acetate, doréd to th
Buyer's capital.

SECTION 3.2 _Subsequent Purchase Price Paymé@msach Payment Date subsequent to the Clositey Brathe terms and subject to the condi
set forth in this Agreement, the Buyer shall pagach Originator the Purchase Price for the Reb&gagenerated by such Originator on such Paymatg:D




(&) First, in cash to the extent the Buyer has cash availtit#refor (and such payment is not prohibited uride Receivables Purchi
Agreement) and/or, if requested by such Origindigrcausing an LC Bank to issue one or more Letitredit in accordance with Section 2u3d on the tern
and subject to the conditions of this Articledhd the Receivables Purchase Agreement;

(b) Second, solely in the case of Celanese Acetate, if etette Celanese Acetate in its sole discretion, t a@ktent any portion of tl
Purchase Price remains unpaid, by accepting aibatiom of such Receivable and the Related Rightistcapital in an amount equal to such remainingaic
portion of such Purchase Price; and

(c) Third, to the extent any portion of the Purchase Peoeains unpaid, the principal amount outstandingeutitk applicable Subordina
Note shall be automatically increased by an ameqguoal to the lesser of (x) such remaining unpaitigro of such Purchase Price and (y) the maximucreias
in the principal balance of the applicable Subaatid Note that could be made without renderindBtinger's Net Worth less than the Required Capitalofimt;

provided, however, that if more than one Originator is selling Reebies to the Buyer on the date of such purchaseBtiyer shall make cash payments an
the Originators in such a way as to minimize to gneatest extent practicable the aggregate priheipemunts outstanding under the Subordinated N
provided, further, however, that the foregoing shall not be construed to ireq@elanese Acetate to make any capital contobut the Buyer. For the avoidai
of doubt, no portion of the Purchase Price shaliéemed to remain unpaid for purposes of the fonggm the extent that a Letter of Credit has bissned an
applied as a credit against the Purchase Priceiauirso_Section 3.3

“ Net Worth” has the meaning set forth in the Receivablestiige Agreement.

“ Required Capital Amouritmeans $20,000,000.

The Servicer shall make all appropriate record keepntries with respect to each of the Subordioh@etes to reflect the foregoing payments
payments and reductions made pursuant to Secti@nan8 3.4, and the Services' books and records shall constitute rebuttableumnetive evidence of tl
principal amount of, and accrued interest on, eddhe Subordinated Notes at any time. Each Ortginlaereby irrevocably authorizes the Servicer trkrhe
Subordinated Notes “CANCELEDdNd to return such Subordinated Notes to the Bupen the final payment thereof after the occurresfcthe Purchase a
Sale Termination Date.

SECTION 3.3 _Letters of Credit

(@) An Originator may request that the PurchRee for Receivables sold on a Payment Date kb lpathe Buyer procuring the issuance
Letter of Credit by an LC Bank. Upon the requesaonfOriginator, and on the terms and conditionssfsuing Letters of Credit under the Receivablesias:
Agreement (including any limitations therein on #@ount of any such issuance), the Buyer agreeswise such LC Bank to issue, on the Payment
specified by such Originator, Letters of Creditl@half of the Buyer (and, if applicable, on beludfor for the account of, such Originator or arilisfte of suct
Originator) in favor of the beneficiaries electedduch Originator or Affiliate of such Originatawjth the consent of the Buyer. The aggregate statedunt o
the Letters of Credit being issued on any Paymexté Dn behalf of any Originator or an Affiliate safch Originator shall constitute a credit agaihstdggrega
Purchase Price otherwise payable by the Buyerdb €uiginator on such Payment Date pursuant to@e8t2. To the extent that the aggregate stated amo
the Letters of Credit being issued on any Paymexie @xceeds the aggregate Purchase Price payatile Byyer to an Originator on such Payment Datel;
excess shall be deemed to be a (i) reduction inotitetanding principal balance of (and, to the mixtgecessary, the accrued but unpaid interest ha
Subordinated Note payable to such Originator, t dktent the outstanding principal balance (andugctinterest) is greater than such excess aniilfcax
reduction in the Purchase Price payable on the PayDates immediately following the date any sueltdr of Credit is issued. In the event that arghdiette
of Credit issued pursuant to this Section @)3xpires or is cancelled or otherwise terminatéth all or any portion of its stated amount unena (ii) has it:
stated amount decreased (for a reason other tltavwang having been made thereunder) or (iii) theyd8’s Reimbursement Obligation in respect there
reduced for any reason other than by




virtue of a payment made in respect of a drawirgethnder, then an amount equal to such undrawn rnoowsuch reduction, as the case may be, shhérelit
paid in cash to such Originator on the next PayrDeteé or, if the Buyer does not then have casHataitherefor, shall be deemed to be (x) solefhencase «
Celanese Acetate, if elected by Celanese Acetaits isole discretion, a contribution to the capiéithe Buyer, and (y) otherwise, added to the tanting
principal balance of the Subordinated Note issoeslith Originator. Under no circumstances shall@riginator (or any Affiliate thereof (other thamet Buyer)
have any reimbursement or recourse obligationsspect of any Letter of Credit.

(b) In the event that any Originator requestd &ny purchases be paid for by the issuance etter.of Credit hereunder, such Originator ¢
on a timely basis provide the Buyer with such infation as is necessary for the Buyer to obtain dugtter of Credit from the applicable LC Bank, asttal
notify the Buyer, the Servicer, each Purchaser Aged the Administrator of the allocations desdtilire clause (apbove. Such allocations shall be binding
the Buyer and the applicable Originator, absentifesterror.

(c) Each Originator agrees to be bound by thegeof each Letter of Credit Application referenéedhe Receivables Purchase Agreer
and that each Letter of Credit shall be subjetteeito the Uniform Customs and Practice for DocurgnCredits (2007 Revision), International Chambt
Commerce Publication No. 600, and any amendmentsvisions thereof adhered to by the applicableBaDk or the International Standby Practices (ISP98-
International Chamber of Commerce Publication Nun#8®), and any amendments or revisions thereoéradhto by the applicable LC Bank, as determine
such LC Bank, in each case subject to the termanditions set forth in the Receivables Purchageedment.

SECTION 3.4 _Settlement as to Specific Recegshbind Dilution

(&) If, (i) on the day of purchase of any Reabie from an Originator hereunder, any of the re@néations or warranties set forthSaction
5.9, 5.19, 5.2%r 5.23are not true with respect to such Receivable paia result of any action or inaction (other thalely as a result of the failure to coll
such Receivable due to a discharge in bankruptginoitar insolvency proceeding or other credit tethreasons with respect to the relevant Obligbguat
Originator, on any subsequent day, any of suchessmtations or warranties set forth_in Sections &30, 5.22r 5.23is no longer true with respect to s
Receivable, then the Purchase Price for such Rageishall be reduced by an amount equal to thet@nding Balance of such Receivable (or, if !
Receivable fails to meet the requirement of Sedhi@2 because it is subject to a dispute, couratiencbr hold back defense, adverse claim, litigatomight o
setoff or offset or netting arrangement, then the Rase Price for such Receivable shall be reducedtorthe extent described in clause (f) of the&ééin of
“Eligible Receivables”) and shall be accounted uohsOriginator as provided in clause @®low; provided, that if the Buyer thereafter receives paymer
account of the Outstanding Balance of such Rectdy#ie Buyer promptly shall deliver such fundsteh Originator.

(b) If, on any day, the Outstanding Balance rof Receivable purchased or contributed hereundeithisr (a) reduced or canceled as a r
of (i) any defective, rejected or returned goodsemwices, any cash or other discount, or anyraiby an Originator to deliver any goods or perfa@my service
or otherwise perform under the underlying Contmacinvoice, (ii) any change in or cancellation ofyaof the terms of such Contract or invoice or atiye
adjustment by an Originator, the Servicer or thgeBuvhich reduces the amount payable by the Obligothe related Receivable, (iii) any rebates, amties
allowances or chargeacks, or (iv) any setoff or credit in respect af a&laim by the Obligor thereof (whether such clanses out of the same or a rel:
transaction or an unrelated transaction), or (b)esti to any specific dispute, offset, counterclaindefense whatsoever (except the discharge ikrbptty of the
Obligor thereof), then the Purchase Price witheesfo such Receivable shall be reduced by the atrafisuch net reduction or dispute and shall m@awcted t
such Originator as provided in clause t§eJow.

(c) Any reduction in the Purchase Price of amgétvable pursuant to clause ¢)(b) above shall be applied as a credit for the accofitiie
Buyer against the Purchase Price of Receivablesesuiently purchased by the Buyer from such Originla¢reunder; providedhoweveiif there have been |
purchases of Receivables from such Originator rieufficiently large purchases of Receivables) tate a Purchase Price sufficient to so apply suoetit
against, the amount of such credit:




(i) to the extent of any outstanding principaldnce under the Subordinated Note payable to Guigiinator, shall be deemed to k
payment under, and shall be deducted from the ipaghamount outstanding under, the Subordinatee ayable to such Originator; and

(i) after making any deduction pursuant to skagi) above, shall be paid in cash to the Buyer by sudgi@tor in the manner a
for application as described in the following psavj

provided, further, that at any time (x) when a Termination EvenamtUnmatured Termination Event exists under theeRables Purchase Agreement or (y
or after the Purchase and Sale Termination Dageathount of any such credit shall be paid by sudbi@tor to the Buyer by deposit in immediatelyadable
funds into a LockBox Account for application by the Servicer to #@me extent as if Collections of the applicabledReble in such amount had actually k
received on such date.

SECTION 3.5 _Reconveyance of Receivablésthe event that the Purchase Price of a Rebkbvaas been reduced to zero, and the credit fth
reduction has been applied pursuant to Section tBd Buyer shall reconvey such Receivable to €igginator, without representation or warranty, free an
clear of all liens, security interests, chargesl amcumbrances created by the Buyer.

ARTICLE IV
CONDITIONS OF PURCHASES; ADDITIONAL ORIGINATORS

SECTION 4.1 _Conditions Precedent to Initial ¢hase. The initial purchase hereunder is subject to dbedition precedent that the Buyer,
Administrator (as the Buyes’assignee) and each Purchaser Agent shall haeavedc on or before the Closing Date, the followiegch (unless otherw
indicated) dated the Closing Date, and each in fangh substance reasonably satisfactory to the Baygithe Administrator (as the Buyg@ssignee) and et
Purchaser Agent:

(a) a copy of the resolutions or unanimous emittonsent of the board of directors or other gungrbody of each Originator approving 1
Agreement and the other Transaction Documents texeeuted and delivered by it and the transactmm#emplated hereby and thereby, certified by
Secretary or Assistant Secretary of such Originator

(b) good standing certificates for each Orighnassued as of a recent date acceptable to therBaryd the Administrator (as the Buyer’
assignee) by the Secretary of State (or similaciafj of the jurisdiction of such Originat@’organization or formation and each other jurisolicwhere suc
Originator is required to be qualified to transhesiness, except where the failure to be so gedlifiould not reasonably be expected to have a Mbfsdverse
Effect;

(c) a certificate of the Secretary or Assist@etretary of each Originator certifying the named &ue signatures of the officers authorize
such Persors’ behalf to sign this Agreement and the other Taetien Documents to be executed and delivered fmniwhich certificate the Servicer, the Bu
the Administrator (as the Buysrassignee) and each Purchaser Agent may condjusdhe until such time as the Servicer, the Buytbe Administrator (as tl
Buyer’s assignee) and each Purchaser Agent slcaiMefrom such Person a revised certificate mgetie requirements of this clause Xc)

(d) the certificate or articles of incorporationother organizational document of each Originétecluding all amendments and modificati
thereto) duly certified by the Secretary of Stdtéhe jurisdiction of such Originator’s organizatias of a recent date, together with a copy obthaws or othe
governing documents of such Originator (includitigpemendments and modifications thereto), as apples each duly certified by the Secretary or asigtan
Secretary of such Originator;

(e) proper financing statements (Form UCChat have been duly authorized and name eadfinator as the debtor/seller and the Buys
the buyer/assignor (and the Administrator, forlibeefit of the




Purchasers, as secured party/assignee) of thevRbtes generated by such Originator as may be sagesr, in the Buyer’s or the Administratereasonab
opinion, desirable under the UCC of all approprjatesdictions to perfect the Buysrbwnership or security interest in such Receivabtel the Related Rights
which an ownership or security interest has besigasd to it hereunder;

(f) a written search report from a Person satigfry to the Buyer and the Administrator (as thid’s assignee) listing all effective financ
statements that name the Originators as debtossli@rs and that are filed in all jurisdictionsviich filings may be made against such Person pmitsto th
applicable UCC, together with copies of such finagcstatements (none of which, except for thoseritesd in the foregoing clause (@nd/or released
terminated, as the case may be, prior to the daol), shall cover any Receivable or any Relatgght? which are to be sold to the Buyer hereunder ta:
and judgment lien search reports (including, witHamitation, liens of the Pension Benefit Guara@grporation) from a Person satisfactory to the@wnd th
Administrator (as the Buyer’s assignee) showingvidence of such liens filed against any Originator

(g) favorable opinions of counsel to the Origamg, in form and substance reasonably satisfadtotiie Buyer, the Administrator and e
Purchaser Agent;

(h) a Subordinated Note in favor of each Oritpnaduly executed by the Buyer; and

(i) Evidence (i) of the execution and deliveny dach of the parties thereto of each of the olransaction Documents to be executed
delivered by it in connection herewith and (ii) tteach of the conditions precedent to the execptitivery and effectiveness of such other Transa
Documents has been satisfied to the Buyer's anddmeinistrator’s (as the Buyer's assignee) sattifac

SECTION 4.2 _Certification as to Representatiansl Warranties Each Originator, by accepting the Purchase Petsted to each purchase
Receivables generated by such Originator, shatldmmned to have certified that the representatiodsaarranties of such Originator contained in Aetiv , as
from time to time amended in accordance with thiengehereof, are true and correct in all materiapeets (unless such representation or warrantyacent
materiality qualification and, in such case, suepresentation and warranty shall be true and doagenade) on and as of such day, with the saneeted
though made on and as of such day (except for septations and warranties which apply to an eadée, in which case such representations and mtas
shall be true and correct in all material respéatdess such representation or warranty contaimatriality qualification and, in such case, suepresentatic
and warranty shall be true and correct as madej ssch earlier date).

SECTION 4.3 _Additional OriginatorsAdditional Persons may be added as Originatorsumeler, with the prior written consent of the Buytbe
Administrator and each Purchaser Agent (which cotssmay be granted or withheld in their sole diseng; providedthat the following conditions are satisf
or waived by the Administrator and each Purchaggn on or before the date of such addition:

(@) the Servicer shall have given the Buyer, Aldeninistrator and each Purchaser Agent at ledsty tdays’ prior written notice of suc
proposed addition and the identity of the propcaaditional Originator and shall have provided saotter information with respect to such proposedtadtl
Originator as the Buyer, the Administrator or anydhaser Agent may reasonably request;

(b) such proposed additional Originator shaNeh@xecuted and delivered to the Buyer, the Adnratisr and each Purchaser Agen
agreement substantially in the form attached hexstBxhibit Qa “ Joinder Agreemeri};

(c) such proposed additional Originator shalehaelivered to the Buyer, the Administrator (as Buyers assignee) and each Purch
Agent each of the documents with respect to suahir@tor described in Section 4,.in each case in form and substance reasonaligfesabry to the Buyer, tt
Administrator (as the Buyer’s assignee) and eachHaser Agent;




(d) no Purchase and Sale Termination Event an&fored Purchase and Sale Termination Event séredl bccurred and be continuing; and
(e) no Termination Event or Unmatured Terminattvent shall have occurred and be continuing.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE ORIGINATORS

In order to induce the Buyer to enter into this égnent and to make purchases hereunder, each &oighereby represents and warrants with re
to itself that each representation and warrantyceoring it or the Receivables sold by it hereuritlat is contained in the Receivables Purchase Aggaeis tru
and correct, and hereby makes the representatimh@arranties set forth in this Article V

SECTION 5.1 _Existence and PoweBuch Originator (i) is duly organized, validlyigting and in good standing under the laws of thiesgliction o
its organization or formation, (ii) has the orgaatianal power and authority to transact the busiesvhich it is engaged and proposes to engagéii@nd duly
qualified and in good standing in each jurisdictwlmere the ownership, leasing or operation of priyper the conduct of its business requires sudlification,
except where the failure to be so qualified andand standing would not reasonably be expectedve h Material Adverse Effect.

SECTION 5.2 _Company and Governmental AuthoidratContravention The execution, delivery and performance by suclyiator of thit
Agreement and each other Transaction Document tohwhis a party (i) are within such Originaterdrganizational powers, (ii) have been duly auteat by al
necessary organizational action, (iii) require ntharization, consent, license or exemption fronfiling or registration with, any governmental ypégency ¢
official, except (A) such approvals which have bexdrtained prior to the Closing Date and remainuh force and effect, (B) the filing of UCC finamg
statements and continuation statements and (C)apumiovals, the absence of which would not readgrbexpected have a Material Adverse Effect, diw)no
contravene, or constitute a default under, (A) provision of applicable law or any judgment, injtinn, order or decree binding upon such OriginaB},any
provision of the organizational documents of suchgi@ator, (C) any covenant, indenture or agreeneérmir affecting such Originator or any of its pesy, ir
each case, where such contravention or defaulwithdhlly or in the aggregate, would reasonablyepected to have a Material Adverse Effect, anddfvho
result in the creation or imposition of any liemlpibited by the Transaction Documents on any ptgpErsuch Originator.

SECTION 5.3 _Binding Effect of Agreementhis Agreement and each other Transaction Docutoemhich it is a party constitute the legal, dadinc
binding obligation of such Originator enforceabgmest such Originator in accordance with its retige terms, except as such enforceability mayirbéed by
bankruptcy, insolvency, reorganization, frauduleahveyance or other similar laws affecting creditaights generally and by general principles of eg
regardless of whether enforceability is consideéneal proceeding in equity or at law.

SECTION 5.4 _Accuracy of InformationAll information heretofore furnished in writingybsuch Originator to the Buyer, the Administratany
Purchaser Agent or any Purchaser for purposes of oconnection with this Agreement or any otherniaction Document is true and accurate in all e
respects on the date such information is stateduified; providedhat to the extent any such information was bageth wr constitutes a forecast or projeci
such Originator represents only that it acted iadhfaith and utilized assumptions reasonable atithe made.

SECTION 5.5 _Actions, Suits There is no litigation, arbitration or governmanproceeding pending or, to the knowledge of sQgfginator
threatened in writing against such Originator ffjepurports to adversely affect the legality, ditly or enforceability of this Agreement or any etilransactio
Document or (ii) would reasonably be expected teeteMaterial Adverse Effect.

SECTION 5.6 _No Material Adverse Effecsince December 31, 2012, there has been no Magahadrse Effect.




SECTION 5.7 _Names and Locatiofexcept as described in Schedule $lich Originator has not used any corporate named® hames or assun
names since the date occurring five calendar ypdes to the Closing Date other than its name sethfon the signature pages hereto. Such Origina
“located” (as such term is defined in the applieablCC) in the jurisdiction specified in_Schedule The office(s) where such Originator keeps itsorde
concerning the Receivables is at the address(ef)rein Schedule I

SECTION 5.8 _Margin StockSuch Originator is not engaged in the businesxtending credit for the purpose of purchasingasrying margin stoc
(within the meaning of Regulations T, U and X, ssued by the Federal Reserve Board), and no Paréha payments or proceeds under this Agreemitlt
be used to purchase or carry any margin stock extiend credit to others for the purpose of puriciigsr carrying any margin stock.

SECTION 5.9 _Eligible Receivable&€ach Pool Receivable listed as an Eligible Red#evin any Information Package or any other regelivered t
the Administrator or included as an Eligible Readile in the calculation of the Net Receivables FRalance on any date is an Eligible Receivablefabe
effective date of the information reported in slictormation Package or other report or as of the désuch calculation, as the case may be.

SECTION 5.10 _Credit and Collection Polic$uch Originator has complied in all material extp with the Credit and Collection Policy with aec
to each Receivable sold by it hereunder and edatedeContract.

SECTION 5.11 _Investment Company AcSuch Originator is not required to be registeasdan “investment companyinder the Investme
Company Act of 1940, as amended.

SECTION 5.12 _No Sanction$Such Originator is not a Sanctioned Person. Th Sdriginators knowledge, no Obligor was a Sanctioned Perstire
time of origination of any Pool Receivable owing $ych Obligor. Such Originator and its Affiliates(i) have less than 15% of their assets in Sanet
Countries; and (ii) derive less than 15% of theiemting income from investments in, or transactisith Sanctioned Persons or Sanctioned Countdeghel
such Originator nor any of its Subsidiaries engageactivities related to Sanctioned Countries @kder such activities as are (A) specifically angrally
licensed by OFAC, or (B) otherwise in compliancétm®FAC’s sanctions regulations.

SECTION 5.13 _Financial ConditianThe audited consolidated balance sheet of thenPand its Subsidiaries as of December 31, 202rdlate
audited consolidated statement of operations feffidtal year then ended and the related auditadatiolated statement of equity for the fiscal ydwn endel
copies of which have been furnished to the Admiatst and each Purchaser Agent, present fairlyl imaterial respects the consolidated financialitpms of the
Parent and its Subsidiaries for the period endeslich date, all in accordance with GAAP consisyeapiplied except as noted therein.

SECTION 5.14 _Tax StatusSuch Originator has (i) timely filed all matertak returns (federal, state and local) requiredediled by it and (ii) pait
or caused to be paid, all taxes, assessments aed @dvernmental charges, which are shown to beatidepayable by it in such returns, other thang,
assessments and other governmental charges beimgstadl in good faith, except where the failuredto so would not reasonably be expected to |
individually or in the aggregate, a Material AdweiBsffect. Adequate provisions in accordance withABAor taxes on the books of such Originator hager
made for all open years and for the current fipesiod.

SECTION 5.15 _ERISA

(@) Each of the Parent and the Parent Subsdiamnd the ERISA Affiliates is in compliance wittetapplicable provisions of ERISA and
provisions of the Code relating to Plans and thgulagions and published interpretations thereurachet any similar applicable ndn-S. law, except for su
noncompliance that would not reasonably be expectédve a Material Adverse Effect. No Reportableri has occurred during the past five years dtiear ¢
Reportable Event that would not reasonably be drgdo have a Material Adverse Effect. The excéshepresent value of all benefit liabilities undach Pla
of Parent and the Parent Subsidiaries and the ERf8Kates (based on the assumptions used to deter required minimum contributions under Sectidg 41
the Code
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with respect to such Plan), over the value of #8285 of such Plan, determined as of the mosttracewal valuation date applicable thereto for Wwhaosaluatio
has been completed, would not reasonably be expecthave a Material Adverse Effect, and the exadsthe present value of all benefit liabilities alf
underfunded Plans (based on the assumptions ustgtdomine required minimum contributions underti®ac412 of the Code with respect to each such)f
over the value of the assets of all such underddri@lans, determined as of the most recent anlztion dates applicable thereto for which vahreihav
been completed, would not reasonably be expectddve a Material Adverse Effect. No ERISA Event basurred or is reasonably expected to occur
individually or when taken together with all othemch ERISA Events which have occurred or for whiebility is reasonably expected to occur, wc
reasonably be expected to result in a Material AstveEffect. None of the Parent, the Parent Subsdiar the ERISA Affiliates has received any ven
notification that any Multiemployer Plan is in rganization or has been terminated within the meawhTitle IV of ERISA, or has knowledge that :
Multiemployer Plan is reasonably expected to beeorganization or to be terminated, where suchgatration or termination has had or would reaskynié
expected to have, through increases in the conimitmirequired to be made to such Plan or othenwidéaterial Adverse Effect.

(b) Each of the Parent and the Parent Subsidiasiin compliance (i) with all applicable prowiss of law and all applicable regulations
published interpretations thereunder with respeetrty employee pension benefit plan governed byatlve of a jurisdiction other than the United Ssaaad (ii
with the terms of any such plan, except, in eade ctor such noncompliance that would not reasgniablexpected to have a Material Adverse Effect.

SECTION 5.16 _Bulk SalesNo transaction contemplated by this Agreementiireq compliance by it with any bulk sales actiorilgr law.

SECTION 5.17 _No Fraudulent Conveyandéo sale or contribution hereunder constitutesaadulent transfer or conveyance under any Unitate!
federal or applicable state bankruptcy or insolydaws or is otherwise void or voidable under sackimilar laws or principles or for any other reas

SECTION 5.18 _Ordinary Course of Busine&ach of the Originators and Buyer representsveardants as to itself that each remittance of Ctbes
by such Originator to the Buyer under this Agreemeifl have been (i) in payment of a debt incurtgdsuch Originator in the ordinary course of busie
financial affairs of such Originator and the Buged (ii) made in the ordinary course of businesinancial affairs of such Originator and the Buyer

SECTION 5.19 _Perfection; Good Titlémmediately preceding its sale or contributioreath Receivable hereunder, such Originator waswimer o
such Receivable sold or contributed or purportethecsold or contributed, as the case may be, fneleckear of any Adverse Claims, and each such @
contribution hereunder constitutes a valid sakngfer and assignment of all of such Originaeight, title and interest in, to and under theé&eables sold «
contributed by it, free and clear of any Adversai@k. On or before the date hereof and before ¢éimemtion by such Originator of any new Receivablbe
sold, contributed or otherwise conveyed hereuraéfinancing statements and other documents, yf agquired to be recorded or filed in order tofeetr anc
protect the Buyes ownership interest in such Receivable againstrafitors of and purchasers from such Originatdlr vave been duly filed in each filit
office necessary for such purpose, and all filiegsf and taxes, if any, payable in connection withilings shall have been paid in full. Upon ttreation o
each new Receivable sold, contributed or othene@e/eyed or purported to be conveyed hereundeoarttie Closing Date for then existing Receivabilee
Buyer shall have a valid and perfected first ptjoawnership or security interest in each Recewaold to it hereunder, free and clear of any AslweTlaim.

SECTION 5.20 _Reliance on Separate Legal IdentiBuch Originator acknowledges that each of thechrsers, the Purchaser Agents anc
Administrator are entering into the Transaction Dments to which they are parties in reliance ugwnBuyers identity as a legal entity separate from :
Originator and the Buyer.

SECTION 5.21 _Bankruptcy OpinianThe factual statements contained in the bankyuppinion delivered by Andrews Kurth LLP on the €t
Date (or at any date thereafter on which such amampis delivered to the Administrative Agent aheé Purchaser Agents) are, in each case, trueanettwitt
respect to such Originator,
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including that, no transfer is being made hereurf@gmwith the intent to hinder, delay or defraudydPerson, (B) when the related Originator is insatvol
expects to become insolvent as a result of thesfieas of its Receivables to Buyer, (C) when thatesl Originator is engaged or expected to engagebimsines
for which its remaining property represents an aso@ably small capitalization or (D) when the e#aOriginator intends to incur or believes thawilt incur
indebtedness that it will not be able to repay atumity .

SECTION 5.22 _Enforceability of Contract&ach Contract related to any Receivable soldoatributed by such Originator hereunder is effetis
create, and has created, a legal, valid and bindiligation of the related Obligor to pay the oatsting balance of such Receivable, enforceablensp#ie
Obligor in accordance with its terms, without beisgbject to any defense, deduction, offset or aagtdgim and such Originator has fully performec
obligations under such Contract.

SECTION 5.23 _Nature of Pool Receivablesll Pool Receivables: (i) were originated by su@hginator in the ordinary course of its busingg$
were sold to Buyer for fair consideration and reeddy equivalent value and (iii) represent all,aoportion of the purchase price of merchandisajrarsce ¢
services within the meaning of Section 3(c)(5)(AXte Investment Company Act of 1940. The purchafsBool Receivables with the proceeds of comme
paper notes would constitute a “current transatfionpurposes of Section 3(a)(3) of the Securifies of 1933, as amended.

SECTION 5.24 _Reaffirmation of Representationd Warranties by each Originato®n each day that a new Receivable is createdywaed sold ¢
contributed to the Buyer hereunder, such Originahatll be deemed to have certified that all repredions and warranties set forth in this Articleké true an
correct in all material respects (unless such sgation or warranty contains a materiality qigdtion and, in such case, such representationaoranty sha
be true and correct as made) on and as of suckedagpt for representations and warranties whigiyaas to an earlier date (in which case such smmi&ation
and warranties shall be true and correct as of eadier date)).

ARTICLE VI
COVENANTS OF THE ORIGINATORS

SECTION 6.1 _CovenantsFrom the date hereof until the Final Payout Datch Originator will, unless the Administrator atig Buyer sha
otherwise consent in writing, perform the followiogvenants:

(@) _Financial ReportingEach Originator will maintain a system of accangtestablished and administered in accordance GAAP, anc
each Originator shall furnish to the Buyer, the Awistrator and each Purchaser Agent such informa®the Buyer, the Administrator or any Purchasggni
may from time to time reasonably request relatmguch system.

(b) Notice of Termination Events, Unmatured Terminatitwrents, Purchase and Sale Termination Events amdatiired Purchase and £
Termination Events Each Originator will notify the Buyer, the Admatiator and each Purchaser Agent in writing proynggion (but in no event later than f
(5) Business Days after) a financial or other e@ffitearning of the occurrence of a Termination Evémmatured Termination Event, Purchase and
Termination Event or Unmatured Purchase and Salmifiation Event. Such notice shall be given by ¢hief financial officer or chief accounting officéor
equivalent authorized officer) of the Servicer ahall describe such Termination Event, Unmaturethireation Event, Purchase and Sale Termination Eox
Unmatured Purchase and Sale Termination Eventif apglicable, the steps being taken by the Pesjaf{ected with respect thereto.

(c) _Conduct of BusinessEach Originator will carry on and conduct its imess in substantially the same manner and in aotially the
same fields of enterprise as it is presently cotetland will do all things necessary to presenat kaep in full force and effect its existence agxtept wher
the failure to do so would not reasonably be exgabtd have a Material Adverse Effect, its franchjseuthority to do business in each jurisdictionvimich its
business is conducted, licenses, patents, trademaofyrights and other proprietary rights; prodide
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however, that nothing in this paragraph @)all prevent any transaction permitted_by pardg(apbelow or not otherwise prohibited by this Agreemenany
other Transaction Document.

(d) _Compliance with LawsEach Originator will comply with the requiremenisall laws, rules and regulations applicabletsopiroperty c
business operations, except in such instance wheany failure to comply therewith, individually n the aggregate, could not reasonably be exgdotbave
Material Adverse Effect or (ii) the requirementcmmply therewith is being contested in good faith.

(e) _Furnishing of Information and Inspection Réceivables Each Originator will furnish or cause to be fstréd to the Buyer, tl
Administrator and each Purchaser Agent from timéme such information with respect to the Pool &eables as the Buyer, the Administrator or anycRase
Agent may reasonably request. Each Originator waflisuch Originatos expense, during regular business hours uponmabkoprior written notice, permit t
Buyer, the Administrator and/or any Purchaser Agerheir agents or representatives to (i) exaraimé make copies of and abstracts from the booksexid:
relating to the Pool Receivables or other Pool fssd#) visit the offices and properties of suchiglhator for the purpose of examining such bookd eecord
(subject to applicable restrictions or limitatioms access to any facility or information that iasslified or restricted by contract (so long as sugh contractu
restrictions are not created in contemplation @vpnting the inspection rights under this provigion by law, regulation or governmental guidelireesd ir
accordance with applicable safety procedures) (gipdiscuss matters relating to the Pool Receleapother Pool Assets or such Originaggrerformance und
the Transaction Documents to which it is a partthvany of the officers of such Originator and (owlyring the continuance of a Termination Event
independent accountants, in each case, having kadgelof such matters; providedhat unless a Termination Event has occurredismmntinuing, (A) eac
Originator shall be required to reimburse the Buglee Administrator and Purchaser Agents, togeftreonly one (1) such audit in any twelmesnth period ar
(B) the Buyer, the Administrator and the Purchasgents hereby agree to coordinate their audits.

(f) Payments on Receivables, LeBkx Accounts. Each Originator will, at all times, instruct &bligors to deliver payments on the F
Receivables to a Lock-Box Account or a LdBkx. If any payments on the Pool Receivables oem€@ollections are received by an Originator or @&anes
Party, it shall hold (or cause such Celanese Rartyld) such payments in trust for the benefithef Buyer (and the Administrator, the Purchasermgand th
Purchasers as the Buyer’'s assignees) and pronfuityi( any event within two (2) Business Days aftareipt) remit such funds into a LoBlex Account. Th
Originators will cause each Lock-Box Bank to complith the terms of each applicable Lock-Box Agreetn@rovided, however, that the Originators n
permit Approved Third Party Collections to be reeel in the applicable LocBox Accounts in accordance with the terms of thedReables Purcha
Agreement. The Originators shall not permit funtteeo than Collections on Pool Receivables and ddoed Assets to be deposited into any L&tk Account
provided, however, that the Originators and the Servicer may peApjproved Third Party Collections to be receivedhia LockBox Accounts in accordan
with the terms hereof. If such funds are neverdgtieposited into any Lodkex Account, and with respect to any Approved THty Collections received
the Lock-Box Accounts, the Originators will cause tServicer to, within three (3) Business Dayspdfer such funds out of the Lo&oex Account to (c
pursuant to the instructions of) the Person edtittesuch funds. The Originators shall only addp@mit the Servicer to add) a Lo8ox Account (or the relatt
Lock-Box), or a LockBox Bank to those listed in the Receivables Purelfegreement, if the Administrator has receivedcetif such addition and an exect
and acknowledged copy of a Lock-Box Agreement mmf@and substance acceptable to the Administraton fany such new LocBox Bank. The Originato
shall only terminate (or permit the Servicer tarterate) a Lock-Box Bank or close a Lock-Box Acco(mt the related LoclBox) with the prior written conse
of the Administrator.

Each Originator shall (or shall cause the Serviogmaintain systems and records sufficient to gotynidentify any Approved Third Par
Collections received in the Lock-Box Accounts frtime to time. Within three (3) Business Days ofeiging any Approved Third Party Collections in aryck-
Box Account, the applicable Originator shall (oakltause the Servicer to) transfer such fundbtie LockBox Account to (or pursuant to the instructions
the Person entitled to such funds. If so instruttgdhe Administrator following the occurrence oTarmination Event, the applicable Originator sifatl shal
cause the Servicer to) promptly (but not later ttvem (2) Business Days following such instructiooni the Administrator) instruct all payors of Appeal Thirc
Party Collections in writing to cease paying Appdvl hird Party Collections to the Lock-Boxes, whistructions shall
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also notify such payors of the Seller’'s and the Adstrator’s ownership and security interests i@ tlock-Box Accounts and funds on deposit therein.

(g) Sales, Liens, et&Except as otherwise provided herein, no Originatidr sell, assign (by operation of law or otherwisa otherwis
dispose of, or create or suffer to exist any AdeeZaim upon (including, without limitation, thdifig of any financing statement) or with respectany Poc
Receivable or other Related Rights, or assign &y to receive income in respect thereof.

(h) _Extension or Amendment of Pool Receivablezcept as otherwise permitted by the Receivablesidge Agreement, no Originator w
or will permit the Servicer to, alter the delinqugrstatus or adjust the Outstanding Balance omafse modify the terms of any Pool Receivable iy arateria
respect, or amend, modify or waive, in any matageapect, any term or condition of any related @it Each Originator shall at its expense, tinaig fully
perform and comply in all material respects withpabvisions, covenants and other promises requodsk observed by it under the Contracts relaiettid Poc
Receivables, and timely and fully comply with thesdit and Collection Policy with regard to each FReceivable and the related Contract.

() Fundamental Change$ubject to the limitations imposed by paragraph ¢ach Originator shall provide the Buyer andAlkeninistrato
at least 30 days’ prior written notice before makany change in such Originator’'s name, locatiomaking any other change in such Originaadentity o
corporate structure that could impair or otherwiseder any UCC financing statement filed in conieectvith this Agreement or the Receivables Purc
Agreement “seriously misleadingis such term (or similar term) is used in the ajpplie UCC; each notice to the Buyer and the Adratisr pursuant to th
sentence shall set forth the applicable changetendroposed effective date thereof.

() Change in Credit and Collection Policio Originator will make any material change ie tbredit and Collection Policy without the pi
written consent of the Administrator and the MajoRurchaser Agents (such consent not to be urmaaowithheld or delayed).

(k) Records Each Originator will maintain and implement (@use the Servicer to maintain and implement) adiimative and operatit
procedures (including an ability to recreate resardidencing Pool Receivables and related Contimadtse event of the destruction of the origindlereof), an
keep and maintain (or cause the Servicer to keepnaaintain) all documents, books, records, comptapes and disks and other information reasoi
necessary or advisable for the collection of alblFReceivables (including records adequate to pettmai daily identification of each Pool Receivabled al
Collections of and adjustments to each existing Receivable).

() Ownership Interest, Et€ach Originator shall (and shall cause the Seniggrat its expense, take all action necessareasonabl
desirable to establish and maintain a valid andreefble undivided percentage ownership or secunigrest in the Pool Receivables, the Related tRight
Collections with respect thereto, and a first ptyoperfected security interest in the Pool Assetgach case free and clear of any Adverse Cliairfavor of the
Buyer (and the Administrator (on behalf of the Pagers), as the Buysrassignee), including taking such action to pérfeotect or more fully evidence 1
interest of the Buyer (and the Administrator (omdlé of the Purchasers), as the Bugeassignee) as the Buyer, the Administrator orRumghaser Agent m.
reasonably request.

(m) _Further AssuranceBach Originator hereby authorizes and hereby adreestime to time, at its own expense, promptlyet@cute (i
necessary) and deliver all further instruments doduments, and to take all further actions, thay @ necessary or desirable, or that the Buyethe
Administrator may reasonably request, to perfeobtget or more fully evidence the purchases andritutions made hereunder or under the Receiv
Purchase Agreement and/or security interest grgmiesliant to the Receivables Purchase Agreemaryoother Transaction Document, or to enable thget
or the Administrator (on behalf of the Purchasdcskexercise and enforce their respective rights mmdedies hereunder, under the Receivables Pu
Agreement or under any other Transaction Document.
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(n) _Transaction Information None of the Originators, any Affiliate of an Qrigtor or any third party with which an Originator any
Affiliate thereof has contracted, shall deliver, writing or orally, to any Rating Agency, any Traoton Information without providing such Transao
Information to the applicable Purchaser Agent ptmrdelivery to such Rating Agency and will not fi@pate in any oral communications with respec
Transaction Information with any Rating Agency waith the participation of such Purchaser Agent.

(o) _Mergers, Acquisitions, Sales, etido Originator shall (i) be a party to any mergamsolidation or other restructuring, except agae
consolidation or other restructuring where the Buybe Administrator and each Purchase Agent hach €A) received 30 daygrior notice thereo
(B) consented in writing thereto (such consent twotbe unreasonably withheld, conditioned or deljy€@) received executed copies of all docum:
certificates and opinions (including, without liatiibn, opinions relating to bankruptcy and UCC &l as the Buyer or the Administrator shall reabty
request and (D) been satisfied that all other adtioperfect and protect the interests of the Bayef the Administrator, on behalf of the Purchaserand to th
Receivables to be sold by it hereunder and othé&at&e Rights, as reasonably requested by the Buythe Administrator shall have been taken by, ainthe
expense of, such Originator (including the filingamy UCC financing statements, the receipt ofifiestes and other requested documents from puffficials
and all such other actions required pursuant tdi@e@.3) or (ii) directly or indirectly sell, transfer, sign, convey or lease (A) whether in one or a seol
transactions, all or substantially all of its assat(B) any Receivables or any interest therethejothan pursuant to this Agreement).

(p) _OFAC. Each Originator will not use the proceeds of ¢hke of any Receivable under this Agreement to famgl operations in, finan
any investments or activities in or make any payisém a Sanctioned Person or a Sanctioned Country.

SECTION 6.2 _Separateness Covenarliach Originator hereby acknowledges that thise&grent and the other Transaction Documents aregy
entered into in reliance upon the Buyeidentity as a legal entity separate from suclyi®ator and its Affiliates. Therefore, from andeafthe date hereof, ec
Originator shall take all reasonable steps necgdsanake it apparent to third Persons that theeBigy an entity with assets and liabilities distifrom those ¢
such Originator and any other Person, and is mviaion of such Originator, its Affiliates or amther Person. Without limiting the generality oé tforegoint
and in addition to and consistent with the otherec@ants set forth herein, such Originator shak telich actions as shall be required in order that:

(&) such Originator shall not be involved in tey to day management of the Buyer;

(b) such Originator shall maintain separate ocmafe records and books of account from the Buyer atherwise will observe corpor.
formalities and have a separate area from the Bfoyéts business (which may be located at the sadueess as the Buyer, and, to the extent thatitfze Buye
have offices in the same location, there shall Haimand appropriate allocation of overhead cdmtsveen them, and each shall bear its fair shasuch
expenses);

(c) the financial statements and books and d=cof such Originator shall be prepared after tae af creation of the Buyer to reflect i
shall reflect the separate existence of the Byy@vided, that the Buyes assets and liabilities may be included in a cliised financial statement issued by
Affiliate of the Buyer;_provided however, that any such consolidated financial statemerthernotes thereto shall make clear that the Bayassets are r
available to satisfy the obligations of such Aéik;

(d) except as permitted by the Receivables RweAgreement, (i) such Originator shall mainténaissets (including, without limitatic
deposit accounts) separately from the assets {Iimgdyuwithout limitation, deposit accounts) of tBayer and (ii) the Buyes assets, and records relating the
have not been, are not, and shall not be, commingith those of the Buyer;

(e) such Originator shall not act as an agenthfe Buyer (except in the capacity of Servicea@ub-Servicer);
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(f) such Originator shall not conduct any of thesiness of the Buyer in its own name (excepliéndapacity of Servicer or a Sub-Servicer);
(9) such Originator shall not pay any liabilitief the Buyer out of its own funds or assets;
(h) such Originator shall maintain an arm’s-léngelationship with the Buyer;

(i) such Originator shall not assume or guamamte become obligated for the debts of the Buyenadd out its credit as being available
satisfy the obligations of the Buyer;

()) such Originator shall not acquire obligasasf the Buyer (other than the Subordinated Notes);

(k) such Originator shall allocate fairly andisenably overhead or other expenses that are fycbered with the Buyer, including, withe
limitation, shared office space;

() such Originator shall identify and hold ifseut as a separate and distinct entity from thigeds;
(m) such Originator shall correct any known miderstanding respecting its separate identity fileerBuyer;

(n) such Originator shall not enter into, ordearty to, any transaction with the Buyer, exdeghe ordinary course of its business an
terms which are intrinsically fair and not lessdeable to it than would be obtained in a comparabte’s-length transaction with an unrelated thiadity;

(o) such Originator shall not pay the salariethe Buyer's employees, if any; and

(p) to the extent not already covered in panalgsda)through_(o)above, such Originator shall comply and/or actdooadance with all of tt
other separateness covenants set forth in SectibEghibit IV to the Receivables Purchase Agreement.

ARTICLE VII
ADDITIONAL RIGHTS AND OBLIGATIONS
IN RESPECT OF RECEIVABLES

SECTION 7.1 _Rights of the BuyerEach Originator hereby authorizes the Buyer,3bevicer or their respective designees or assigaedsr th
Receivables Purchase Agreement (including, witliautation, the Administrator) to take any and siéps in such Originat@’name necessary or desirable
their respective determination, to collect all amsudue under any and all Receivables sold, car&ior otherwise conveyed or purported to be cgedvdy i
hereunder, including, without limitation, endorsitige name of such Originator on checks and oth&ruments representing Collections and enforcirgh
Receivables and the provisions of the related @otgrthat concern payment and/or enforcement bfsip payment; provided, however, the Administratzal
not take any of the foregoing actions unless a Tration Event has occurred and is continuing.

SECTION 7.2 _Responsibilities of the Originatofmything herein to the contrary notwithstanding:

(@) Each Originator shall perform its obligasohereunder, and the exercise by the Buyer oresigdee of its rights hereunder shall
relieve such Originator from such obligations.

(b) None of the Buyer, the Servicer, the Puretgsthe Purchaser Agents or the Administratorl $tale any obligation or liability to al

Obligor or any other third Person with respectriiyg Receivables, Contracts related thereto or ahgraelated agreements, nor shall the Buyer, theicge, the
Purchasers, the Purchaser Agents or the Admirostbat obligated to perform any of the obligatiohswch Originator thereunder.
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(c) Each Originator hereby grants to the Adntiater an irrevocable power of attorney, with fptbwer of substitution, coupled with
interest, during the occurrence and continuatioa ©&rmination Event to take in the name of sudgi®ator all steps necessary or advisable to erdoegotiat
or otherwise realize on any writing or other rigitany kind held or transmitted by such Originadotransmitted or received by the Buyer (whethenatr fron
such Originator) in connection with any Receivadnéd, contributed or otherwise conveyed or purgbttebe conveyed by it hereunder or Related Right.

SECTION 7.3 _Further Action Evidencing Purchasé@m or prior to the Closing Date, each Originatball mark its master data processing rec
evidencing Pool Receivables and Contracts withgerd, acceptable to the Buyer and the Administratoidencing that the Pool Receivables have
transferred in accordance with this Agreement amerof the Originators or Servicer shall changeearove such notation without the consent of thedBuanc
the Administrator. Each Originator agrees that friinme to time, at its expense, it will promptly exée and deliver all further instruments and docotsiean:
take all further action that the Buyer, the Semjidke Administrator or any Purchaser Agent maysoeably request in order to perfect, protect orerfoily
evidence the Receivables and Related Rights puedhiag or contributed to the Buyer hereunder, certable the Buyer to exercise or enforce any ofigtsts
hereunder or under any other Transaction DocunWithout limiting the generality of the foregoingpan the request of the Buyer, the Administratoaoy
Purchaser Agent, such Originator will execute fiplicable), authorize and file such financing oniiouation statements, or amendments thereto @yramsent:
thereof, and such other instruments or noticemagshbe necessary or appropriate.

Each Originator hereby authorizes the Buyer ordisignee or assignee (including, without limitafitime Administrator) to file one or more financing
continuation statements, and amendments theretassignments thereof, relative to all or any ofReeeivables and Related Rights sold or otherwoseeye:
or purported to be conveyed by it hereunder and exigting or hereafter generated by such Originat@ny Originator fails to perform any of its agments ¢
obligations under this Agreement, the Buyer odisignee or assignee (including, without limitatithe Administrator) may (but shall not be requiteylitsell
perform, or cause the performance of, such agreeoravbligation, and the expenses of the Buyetodésignee or assignee (including, without linotat the
Administrator) incurred in connection therewith ki@ payable by such Originator.

SECTION 7.4 _Application of CollectionsAny payment by an Obligor in respect of any indelbess owed by it to any Originator shall, exa
otherwise specified by such Obligor or required dpplicable law and unless otherwise instructed H®y $ervicer (with the prior written consent of
Administrator) or the Administrator, be applied @<Collection of any Receivable or Receivables ahs@bligor to the extent of any amounts then dud
payable thereunder before being applied to anyr atidebtedness of such Obligor.

ARTICLE VIl
PURCHASE AND SALE TERMINATION EVENTS

SECTION 8.1 _Purchase and Sale Termination EvelBtach of the following events or occurrences dbedrin this_Section 8.&hall constitute a
Purchase and Sale Termination Eve(¢ach event which with notice or the passage of tmieoth would become a Purchase and Sale Terrmm&tent bein
referred to herein as an * Unmatured Purchase aledT®rmination Everi):

(@) The Termination Date shall have occurred; or

(b) Any Originator shall fail to make when dueyapayment or deposit to be made by it under trgseAment or any other Transac
Document to which it is a party and such failuralstemain unremedied for three (3) Business Days;

(c) Any representation or warranty made or dekmoebe made by any Originator (or any of its aff&) under or in connection with t
Agreement, any other Transaction Documents to witiisha party, or any other information or repdetivered pursuant hereto or thereto shall proveatce bee
incorrect or untrue in any material respect whemenar deemed made or delivered; providdkat such circumstance shall not constitute atge and Se
Termination Event if such representation or wagraat such information or report, is part of an
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Information Package, is corrected promptly (but laer than two (2) Business Days) after the Oggin has knowledge or receives notice thereof; igeml,
furtherthat no breach of a representation or warrantyjos#t in Sections 5.9, 5.19, 5.2%? 5.23shall constitute a Purchase and Sale Terminati@nEyursuai
to this_clause (cif credit has been given for a reduction of thedhase Price, the outstanding principal balancéefapplicable Subordinated Note has |
reduced or the applicable Originator has made la pagment to the Buyer, in any case, as requiresupnt to Section 3.4()ith respect to such breach; or

(d) Any Originator shall fail to perform or olige any other term, covenant or agreement containethis Agreement or any otf
Transaction Document to which it is a party onpist to be performed or observed and such failbhad sontinue unremedied for thirty (30) days afttex suc
Originator has knowledge or receives written notieereof.

SECTION 8.2 _Remedies
(a) _Optional TerminationUpon the occurrence and during the continuatfoe Burchase and Sale Termination Event, the B{gret not th

Servicer), with the prior written consent of themidistrator shall have the option, by notice to @rginators (with a copy to the Administrator ahe Purchas
Agents), to declare the Purchase Facility termthate

(b) _Remedies CumulativdJpon any termination of the Purchase Facilityspant to Section 8.2(axhe Buyer shall have, in addition to
other rights and remedies under this Agreemenuth#r rights and remedies provided under the U€€&aoh applicable jurisdiction and other applicables
which rights shall be cumulative.

ARTICLE IX
INDEMNIFICATION

SECTION 9.1 _Indemnities by the Originatord/ithout limiting any other rights which the Buyeray have hereunder or under applicable law,
Originator, severally and for itself alone, joinynd severally with each other Originator, heregieas to indemnify the Buyer and each of its officelirectors
employees and agents (each of the foregoing Pebsing individually called a “ Purchase and Saltemnified Party), forthwith on demand, from and agai
any and all damages, losses, claims, judgmenksliti@s, penalties and related costs and expemselsiding reasonable Attorney Costs (all of theefing bein
collectively called “ Purchase and Sale Indemniffedounts”) awarded against or incurred by any of them aggut of, relating to or in connection with:

(@) the breach of any representation or warramgle by such Originator (or any employee, offiwengent of such Originator) under o
connection with this Agreement or any other Tratisad>ocument;

(b) the transfer by such Originator of any ie&trin any Pool Receivable other than the trarsdfany Pool Receivable and Related Securi
the Buyer pursuant to this Agreement and the grhiatsecurity interest to the Buyer pursuant te fgreement;

(c) the failure of such Originator to comply Wwithe terms of any Transaction Document or anyiegiple law (including with respect to ¢
Receivable or Related Security), or the nonconftyrimf any Pool Receivable or Related Security vaitly such law;

(d) the lack of an enforceable ownership intera@sa first priority perfected lien, in the Pd®éceivables (and all Related Security) origin
by such Originator against all Persons (including bankruptcy trustee or similar Person), in eitese, free and clear of any Adverse Claim;

(e) any suit or claim related to the Pool Reabigs originated by such Originator (including gmgducts liability or environmental liabili

claim arising out of or in connection with the chieats or other property, products or services #ratthe subject of any Pool Receivable originatedurt
Originator); and
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(f) any dispute, claim, offset or defense (othiean discharge in bankruptcy) of the Obligor t@ thayment of any Receivable in
Receivables Pool (including a defense based on Refeivable’s or the related Contractiot being a legal, valid and binding obligatidnsach Obligo
enforceable against it in accordance with its t¢ronsany other claim resulting from the sale of gegrochemicals or other property, products orisessto suc
Receivable or the furnishing or failure to furnmich chemicals or other property, products or sesyi

providedthat such indemnity shall not be available to anycRase and Sale Indemnified Party to the extertdiich losses, claims, damages, liabilities @tee
expenses (x) are determined by a court of compégteistliction in a final and nonappealable judgmenhave resulted from the bad faith, gross negtigeo
willful misconduct of a Purchase and Sale IndenadifParty, (y) result from a claim brought by suafig@ator against the Purchase and Sale Indemnifiad
for breach of such party’obligations under this Agreement or under angmifransaction Document, if such Originator hasivtetd a final and nonappeale
judgment in its favor on such claim as determingé lzourt of competent jurisdiction or (z) condgtuecourse with respect to a Pool Receivable ayae of th
bankruptcy or insolvency, or the financial or ctemtindition or financial default, of the relatedl@br.

If for any reason the indemnification provided abom this_Section 9.Is unavailable to a Purchase and Sale Indemnifeetly Por is insufficient to hold su
Purchase and Sale Indemnified Party harmless,ebeh of the Originators, severally and for itsalid Celanese International, jointly and severalith wact
Originator, shall contribute to the amount paigayable by such Purchase and Sale Indemnified Rathe maximum extent permitted under applicaie |

ARTICLE X
MISCELLANEOUS

SECTION 10.1 _Amendments, etc.

(@) The provisions of this Agreement may fromeito time be amended, modified or waived, if sagtendment, modification or waiver is
writing and executed by the Buyer and each Originatith the prior written consent of the Adminatior and the Majority Purchaser Agents.

(b) No failure or delay on the part of the Buydwe Servicer, any Originator or any thjperty beneficiary in exercising any power or r
hereunder shall operate as a waiver thereof, radt ahy single or partial exercise of any such powreright preclude any other or further exercisereof or th
exercise of any other power or right. No noticetalemand on the Buyer, the Servicer or any Origing any case shall entitle it to any notice entand il
similar or other circumstances. No waiver or appfdyy the Buyer or the Servicer under this Agreenséiall, except as may otherwise be stated in swibel
or approval, be applicable to subsequent transatiNo waiver or approval under this Agreementl|stegjuire any similar or dissimilar waiver or appal
thereafter to be granted hereunder.

(c) The Transaction Documents contain a final eemplete integration of all prior expressiongty parties hereto with respect to the sul
matter thereof and shall constitute the entire emgent among the parties hereto with respect tetigect matter thereof, superseding all prior oralritter
understandings.

SECTION 10.2 _Notices, etcAll notices and other communications provided Fareunder shall, unless otherwise stated here&ninbwriting
(including facsimile or electronic mail communieat) and shall be delivered or sent by facsimilecbnic mail, or by overnight mail, to the inteddearty a
the mailing or electronic mail address or facsinmilenber of such party set forth under its name_cme8ule 1Vhereof or at such other address or facs
number as shall be designated by such party initteewmotice to the other parties hereto or in ¢hee of the Administrator, any Purchaser or anygliage
Agent, at their respective address for notices yamsto the Receivables Purchase Agreement. Alh sistices and communications shall be effectivef
delivered by overnight mail, when received, angififransmitted by facsimile or electronic mailhan sent, receipt confirmed by telephone or elearmeans.

SECTION 10.3 _No Waiver; Cumulative Remedidhe remedies herein provided are cumulative aricerclusive of any remedies provided by |
Without limiting the foregoing, each Originator kby authorizes the

19




Buyer, at any time and from time to time, to théest extent permitted by law, to set off, agaiaay obligations of such Originator to the Buyersig ir
connection with the Transaction Documents (inclgdinithout limitation, amounts payable pursuanSaztion 9.1) that are then due and payable or that ar
then due and payable but have accrued, any aintlatbtedness at any time owing by the Buyer tmotHe credit or the account of such Originator.

SECTION 10.4 _Binding Effect; AssignabilityThis Agreement shall be binding upon and inuréhtobenefit of the Buyer and each Originator
their respective successors and permitted asdim®©riginator may assign any of its rights hereurmteany interest herein without the prior writtemnsent ¢
the Buyer, the Administrator and each Purchaser Agertept as otherwise herein specifically provideisTAgreement shall create and constitute
continuing obligations of the parties hereto inadance with its terms, and shall remain in fulic®and effect until such time as the parties besball agre:
The rights and remedies with respect to any bredemy representation and warranty made by anyi@xigr pursuant to Article \And the indemnification al
payment provisions of Article Xdnd_Section 10.8hall be continuing and shall survive any termoratf this Agreement.

SECTION 10.5 _Governing LawEXCEPT AS DESCRIBED BELOW, THIS AGREEMENT SHALLEBDEEMED TO BE A CONTRACT MADI
UNDER AND GOVERNED BY, AND CONSTRUED IN ACCORDANCRVITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT RE&RD TO
ANY OTHERWISE APPLICABLE CONFLICTS OF LAW PRINCIPLE (OTHER THAN SECTIONS 5-1401 AND 5402 OF THE GENERA
OBLIGATIONS LAW OF THE STATE OF NEW YORK) EXCEPT TAOHE EXTENT THAT THE PERFECTION OF A SECURITY INTEEST OF
REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTIONOTHEFR
THAN THE STATE OF NEW YORK. NOTWITHSTANDING THE FORGOING, THE PARTIES HERETO AGREE THAT WITH RESPEQD THOSE
PROVISIONS OF THIS AGREEMENT EFFECTING THE SALE GRECEIVABLES FROM THE SELLER TO THE BUYER (INCLUDINGECTION 1.1
AND THE INTENT OF THE PARTIES (INCLUDING SECTION %) THE LAWS OF THE STATE OF TEXAS (WITHOUT REGARD O ANY
OTHERWISE APPLICABLE CONFLICTS OF LAW PRINCIPLESHALL GOVERN.

SECTION 10.6 _Costs, Expenses and Taxesaddition to the obligations of the Originatensder_Article IX, each Originator, severally and for it:
alone, and Celanese International, jointly and sslyewith each Originator, agrees to pay on demand

(a) to the Buyer (and any successor and pemhigsigns thereof) and any third-party beneficiafythe Buyers rights hereunder
reasonable costs and expenses incurred by suobnHarsonnection with the enforcement of this Agneat and the other Transaction Documents; and

(b) all stamp, franchise and other taxes and fegable in connection with the execution, delivéiting and recording of this Agreement
the other Transaction Documents to be deliveredureter, and agrees to indemnify each Purchaseaedri@lemnified Party against any liabilities withspec
to or resulting from any delay in paying or omigito pay such taxes and fees

SECTION 10.7 _SUBMISSION TO JURISDICTIONANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO T8 AGREEMENT MAY
BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORKROOF THE UNITED STATES FOR THE SOUTHERN DISTRICT OfEW YORK;
AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, BCH OF THE PARTIES HERETO CONSENTS, FOR ITSELF ANI® RESPECT O
ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THOSE COURTS. EACH OF THEARTIES HERETO IRREVOCABLY WAIVES, T!
THE MAXIMUM EXTENT PERMITTED BY LAW, ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE ORBASED ON
THE GROUNDS OF FORUM NON CONVENIENS, THAT IT MAY N@ OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION R
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THA&SREEMENT OR ANY DOCUMENT RELATED HERETO. EACH OFHE PARTIES
HERETO HEREBY WAIVES PERSONAL SERVICE OF ANY SUMMG COMPLAINT OR OTHER PROCESS, WHICH SERVICE MAY BEADE BY
ANY OTHER MEANS PERMITTED BY NEW YORK LAW.
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SECTION 10.8 _WAIVER OF JURY TRIAL EACH OF THE PARTIES HERETO HEREBY WAIVES ITS REBETIVE RIGHTS TO A TRIAL
BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPONDR ARISING OUT OF OR RELATED TO THIS AGREEMENT ORHE
TRANSACTIONS CONTEMPLATED HEREBY IN ANY ACTION, PROEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BWNY OF
THE PARTIES AGAINST ANY OTHER PARTY OR PARTIES, WHEER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAIMSROOTHERWISE
EACH OF THE PARTIES HERETO AGREES THAT ANY SUCH CLM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIL WITHOUT A
JURY. WITHOUT LIMITING THE FOREGOING, EACH OF THEARTIES HERETO FURTHER AGREES THAT ITS RESPECTIVEGHT TO A TRIAL
BY JURY IS WAIVED BY OPERATION OF THIS SECTION ASJ ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING THABEEKS, IN
WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR ENF®CEABILITY OF THIS AGREEMENT OR ANY PROVISION HERER THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, REEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREHERNT.

SECTION 10.9 _Captions and Cross Referencesrpacation by ReferenceThe various captions (including, without limitatti the table of conten
in this Agreement are included for convenience ang shall not affect the meaning or interpretabbrany provision of this Agreement. Referenceshiis
Agreement to any underscored Article, Section, 8ateeor Exhibit are to such Article, Section, Salledor Exhibit of this Agreement, as the case mayTie
Schedules and Exhibits hereto are hereby incorpdiay reference into and made a part of this Agezgm

SECTION 10.10 _Execution in Counterparihis Agreement may be executed in any numbeooihierparts and by different parties hereto in s
counterparts, each of which when so executed bealeemed to be an original and all of which wiadwen together shall constitute one and the sameehgent

SECTION 10.11 _ Acknowledgment and AgreemeBy execution below, each Originator expresslynaekledges and agrees that all of the Buyer’
rights, title, and interests in, to, and under thgreement (but not its obligations), shall be gissd by the Buyer to the Administrator (for the d&fénof the
Purchasers) pursuant to the Receivables Purchassegnt, and each Originator consents to suchrassigt. Each of the parties hereto acknowledge:
agrees that the Purchasers, the Purchaser Agaehte@Administrator are thirgarty beneficiaries of the rights of the Buyer iagshereunder and under the o
Transaction Documents to which any Originator jgagty, and notwithstanding anything to the contreaptained herein or in any other Transaction Daent
during the occurrence and continuation of a TertiobnaEvent under the Receivables Purchase AgreertentAdministrator, and not the Buyer, shall héw
sole right to exercise all such rights and relatdedies.

SECTION 10.12 _No Proceedindcach Originator hereby agrees that it will ndatitute, or join any other Person in institutingaast the Buyer ar
Insolvency Proceeding for at least one year anddayefollowing the Final Payout Date. Each Origovafurther agrees that notwithstanding any prowvis
contained in this Agreement to the contrary, thgaBshall not, and shall not be obligated to, pay amount in respect of any Subordinated Note loemtise t
such Originator pursuant to this Agreement unlessBuyer has received funds which may, subjectetti@n 1.4 of the Receivables Purchase Agreeme
used to make such payment. Any amount which theeBdges not pay pursuant to the operation of teequting sentence shall not constitute a claim ééiaet
in 8101 of the Bankruptcy Code) against or corgordiligation of the Buyer by such Originator foyauch insufficiency unless and until the provisiadi the
foregoing sentence are satisfied. The agreemettitssiiection 10.18hall survive any termination of this Agreement.

SECTION 10.13 _Limited Recoursé&xcept as explicitly set forth herein, the obligas of the Buyer under this Agreement or any offransactio
Documents to which it is a party are solely theigdilons of the Buyer. No recourse under any Tretia Document shall be had against, and no ligbéhal

attach to, any officer, employee, director, or Wiy, whether directly or indirectly, of the Bay. The agreements in this Section 10shall survive an
termination of this Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused thieAment to be executed by their respective offitte¥seunto duly authorized as of the date
above written.

CE RECEIVABLES LLC,
as Buyer

By: /s/ Christopher W. Jensen
Name: Christopher W. Jensen
Title: President

CELANESE INTERNATIONAL
CORPORATION,
as Servicer

By: /s/ Christopher W. Jensen
Name: Christopher W. Jensen
Title: Senior Vice President, Finance

S-1
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CELANESE ACETATE LLC,
as an Originator

By: /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CELANESE LTD.,
as an Originator

By: Celanese International Corporation,
its general partner

By: /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

TICONA POLYMERS, INC.,
as an Originator

By: /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer
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LOCATION OF EACH ORIGINATOR

Schedule

Originator Location
Celanese Acetate LLC Delaware
Celanese Ltd. Texas
Ticona Polymers, Inc. Delaware

Schedule I-1
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Schedule |

LOCATION OF BOOKS AND RECORDS OF ORIGINATORS

Originator

Location of Books and Records

Celanese Acetate LLC

222 W. Las Colinas Blvd., Ste. 900N
Irving, TX 75039

Celanese Ltd.

222 W. Las Colinas Blvd., Ste. 900N
Irving, TX 75039

Ticona Polymers, Inc.

222 W. Las Colinas Blvd., Ste. 900N
Irving, TX 75039

Schedule 11-1
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Schedule 1

TRADE NAMES

Celanese Ltd. MO Celanese Ltd., L.P.
SC Celanese Ltd., L.P.

Schedule I1l-1
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NOTICE ADDRESSES

CE Receivables LLC

222 W. Las Colinas Blvd., Ste. 900N, Irving, TeX&939 U.S.A.
Attn: Christopher W. Jensen

Telephone: 972-443-4000

Facsimile: 972-443-8405

Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com

Celanese International Corporation

222 W. Las Colinas Blvd., Ste. 900N, Irving, TeX&939 U.S.A.
Attn: Christopher W. Jensen

Telephone: 972-443-4000

Facsimile: 972-443-8405

Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com

Celanese Acetate LLC

222 W. Las Colinas Blvd., Ste. 900N, Irving, Tex&939 U.S.A.
Attn: Christopher W. Jensen

Telephone: 972-443-4000

Facsimile: 972-443-8405

Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock llI
Telephone: 972-443-4000
Email: james.peacock@celanese.com

Schedule V-1

Schedule I\

Purchase and Sale Agreement




Celanese Ltd.

222 W. Las Colinas Blvd., Ste. 900N, Irving, TeX&939 U.S.A.

Attn: Christopher W. Jensen
Telephone: 972-443-4000
Facsimile: 972-443-8405
Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com

Ticona Polymers, Inc.

222 W. Las Colinas Blvd., Ste. 900N, Irving, TeX&939 U.S.A.

Attn: Christopher W. Jensen
Telephone: 972-443-4000
Facsimile: 972-443-8405
Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com

Schedule 1V-2
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FORM OF PURCHASE REPORT

Originator: [Name of Originator]

Purchaser: CE Receivables LLC

Payment Date: _,20___
1. Outstanding Balance of Receivables Purchased:

2. Fair Market Value Discount:

141 + (Prime Rate x Average Portfolio Turnover

365
Where:
Prime Rate =
Average Portfolio Turnover =
3. Purchase Price (1x2)=$
4. Reductions in the Purchase Price
5. Net Purchase Price (3—4)=$
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Exhibit B
SUBORDINATED NOTE

New York, New Yorl
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FOR VALUE RECEIVED, the undersigned, CE RECEIVABLESC, a Delaware limited liability company (the “uBer "), promises to pay
[ ],al ] (the “ @adpr™), on the terms and subject to the conditions sel foerein and in the Purchase and Sale Agree
referred to below, the aggregate unpaid Purchame Bf all Receivables purchased by the Buyer fitn Originator pursuant to such Purchase and
Agreement, as such unpaid Purchase Price is shotie irecords of the Servicer.

1. Purchase and Sale Agreemerfhis Subordinated Note is one of the Subordindetes described in, and is subject to the ternd
conditions set forth in, that certain Purchase @al® Agreement dated as of August 28, 2013 (asdiree may be amended, restated, supplemented owisi
modified from time to time, the * Purchase and S&deeement), among the Buyer, Celanese International CorporatisrServicer, the Originator, and the o
originators from time to time party thereto. Refere is hereby made to the Purchase and Sale Agnédonex statement of certain other rights andgatiions o
the Buyer and the Originator.

2. Definitions. Capitalized terms used (but not defined) heraivehthe meanings assigned thereto in the Purclmas8ale Agreement and
Exhibit | to the Receivables Purchase Agreement (as definéldei Purchase and Sale Agreement). In additiomsed herein, the following terms have
following meanings:

“ Bankruptcy Proceedindgshas the meaning set forth in clause ¢bparagraph $iereof.

“ Final Maturity Date” means the Payment Date immediately followingdhaée that falls one year and one day after the iPestion Date.

“ Senior Interests’ means, collectively, (i) all accrued Discount the Purchased Interest, (ii) the fees referrednt@eéction 1.50f the
Receivables Purchase Agreement, (iii) all amouat@ple pursuant to Sections 1.%.8, 1.10, 1.14, 1.19, 3.1, 3.20r 5.40f the Receivables Purchi
Agreement, (iv) the Aggregate Capital and (v) dlev obligations of the Buyer and the Servicer @& due and payable, to (a) the Purchaser
Purchaser Agents, the Administrator and their retdpe successors, permitted transferees and assigsiag in connection with the Transaci
Documents and (b) any Indemnified Party or AffedRetson arising in connection with the ReceivaBleschase Agreement, in each case, hows
created, arising or evidenced, whether direct dirg@tt, absolute or contingent, now or hereaftésterg, or due or to become due, together with amg
all interest and Discount accruing on any such arhatter the commencement of any Bankruptcy Praogsdnotwithstanding any provision or rule
law that might restrict the rights of any Seniciehest Holder, as against the Buyer or anyone &lsmllect such interest.

“ Senior Interest Holdersmeans, collectively, the Purchasers, the Purchsgents, the Administrator and the Indemnified Rartind Affecte
Persons.

“ Subordination Provisionsmeans, collectively, clauses (@yough_(I)of paragraph $iereof.

3. Interest Subject to the Subordination Provisions set foelow, the Buyer promises to pay interest on $hibordinated Note as follows:
(but excluding) the date on which the entire aggteginpaid Purchase Price is fully paid, the aggeegnpaid Purchase Price from time to time oudtanshal
bear interest at a rate pEmnumequal to the Prime Rate minus 150 basis points.

Exhibit B-1
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4. Interest Payment DatesSubject to the Subordination Provisions set famtow, the Buyer shall pay accrued interest oa ghibordinate
Note on each Monthly Settlement Date, and shall gagrued interest on the amount of each principghyent made in cash on a date other than a Mc
Settlement Date at the time of such principal payime

5. Basis of Computationinterest accrued hereunder shall be computethéactual number of days elapsed on the basis36baor 366day
year, as the case may be.

6. Principal Payment DatesSubject to the Subordination Provisions set fattow, payments of the principal amount of thid&dinate:
Note shall be made as follow

@ The principal amount of this Subordinated Note Isbalreduced by an amount equal to each paymemettenade pursuant
Sections 3.%r 3.40f the Purchase and Sale Agreement; and

(b) The entire remaining unpaid Purchase Price of elldtvables purchased by the Buyer from the Origmatirsuant to the Purchi
and Sale Agreement shall be paid on the Final NtstDate.

Subject to the Subordination Provisions set fortol, the principal amount of and accrued inteossthis Subordinated Note may be prepaid by, aribdersol
discretion of the Buyer, on any Business Day withlgemium or penalty.

7. Payment MechanicsAll payments of principal and interest hereunaier to be made in lawful money of the United Stafe&merica in th
manner specified in Article 1ibf the Purchase and Sale Agreement.

8. Enforcement Expense#n addition to and not in limitation of the for@igg, but subject to the Subordination Provisiogisferth below and
any limitation imposed by applicable law, the Buggrees to pay all expenses, including reason#toinays’fees and legal expenses, incurred by the Origi
in seeking to collect any amounts payable hereuwtieth are not paid when due.

9. Subordination ProvisionsThe Buyer covenants and agrees, and the Origiaai any other holder of this Subordinated Notdl€ctively,
the Originator and any such other holder are catied‘ Holder”), by its acceptance of this Subordinated Note, lilsewiovenants and agrees on behalf of
and any Holder, that the payment of the principabant of and interest on this Subordinated Noteeieby expressly subordinated in right of paymertht
payment and performance of the Senior Interesfset@xtent and in the manner set forth in the Vaithg clauses of this paragraph 9

(@) No payment or other distribution of the Brigeassets of any kind or character, whether in ctyrities, or other rights or property, s
be made on account of this Subordinated Note exoepie extent such payment or other distributo()i permitted under Section 1(of) Exhibit IV to
the Receivables Purchase Agreement or (ii) madgupnt to clause (@y (b) of paragraph ®f this Subordinated Note;

(b) In the event of any dissolution, winding liguidation, readjustment, reorganization or otkienilar event relating to the Buyer, whel
voluntary or involuntary, partial or complete, antether in bankruptcy, insolvency or receivershipcpedings, or upon an assignment for the benk
creditors, or any other marshalling of the assatslabilities of the Buyer or any sale of all abstantially all of the assets of the Buyer otlemta
permitted by the Purchase and Sale Agreement (sueeedings being herein collectively called “ Bargtcy Proceeding9, the Senior Interests sh
first be paid and performed in full and in cashdpsefthe Originator shall be entitled to receive tmdetain any payment or distribution in respeidhas
Subordinated Note. In order to implement the fonegio(i) all payments and distributions of any kiodcharacter in respect of this Subordinated Na
which the Holder would be entitled except for tbiguse (bshall be made directly to the Administrator (foe thenefit of the Senior Interest Holde
(ii) the Holder shall promptly file a claim or cites, in the form required in any Bankruptcy Procegsj for the full outstanding amount of 1
Subordinated Note, and shall use commercially regtse efforts to cause said claim or claims tofjm@ved and all payments and other distributiol
respect thereof to be made directly to the Admiatet (for the benefit of the Senior Interest Hojeuntil the Senior Interests shall have been
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paid and performed in full and in cash; and (lii¢ tHolder hereby irrevocably agrees that the Adsiviaior (acting on behalf of the Purchasers), m
the name of the Holder or otherwise, demand, syecéilect, receive and receipt for any and alllspayments or distributions, and file, prove antke
or consent in any such Bankruptcy Proceedings meipect to any and all claims of the Holder retatim this Subordinated Note, in each case unt
Senior Interests shall have been paid and perfoimedl and in cash;

(c) In the event that the Holder receives anympent or other distribution of any kind or charadiem the Buyer or from any other sou
whatsoever, in respect of this Subordinated Noteerothan as expressly permitted by the terms isf $ubordinated Note, such payment or ¢
distribution shall be received in trust for the Bernterest Holders and shall be turned over ke lolder to the Administrator (for the benefit bt
Senior Interest Holders) forthwith. The Holder willark its books and records so as clearly to inditiaat this Subordinated Note is subordinate
accordance with the terms hereof. All payments disttibutions received by the Administrator in respof this Subordinated Note, to the ex
received in or converted into cash, may be apgiethe Administrator (for the benefit of the Seniioterest Holders) first to the payment of any afi
expenses (including reasonable attorndge’s and legal expenses) paid or incurred by theoBénterest Holders in enforcing these Subordam
Provisions, or in endeavoring to collect or realigmon this Subordinated Note, and any balance dfistell, solely as between the Originator anc
Senior Interest Holders, be applied by the Admiatst (in the order of application set forth_in S 1.4(d)of the Receivables Purchase Agreen
toward the payment of the Senior Interests; blteiween the Buyer and its creditors, no such pajgrandistributions of any kind or character sk
deemed to be payments or distributions in respfettteoSenior Interests;

(d) Notwithstanding any payments or distribuiceceived by the Senior Interest Holders in respéthis Subordinated Note, while &
Bankruptcy Proceedings are pending the Holder studlbe subrogated to the then existing rightdhef$enior Interest Holders in respect of the S
Interests until the Senior Interests have been gaitiperformed in full and in cash. If no BankrypRroceedings are pending, the Holder shall on
entitled to exercise any subrogation rights thahdty acquire (by reason of a payment or distributm the Senior Interest Holders in respect of
Subordinated Note) to the extent that any paymasing out of the exercise of such rights wouldpeemitted under Section 1(of Exhibit IV to the
Receivables Purchase Agreement;

(e) These Subordination Provisions are interstgely for the purpose of defining the relativehtig of the Holder, on the one hand, anc
Senior Interest Holders on the other hand. Notleimigtained in these Subordination Provisions ondigge in this Subordinated Note is intended 1
shall impair, as between the Buyer, its creditathdr than the Senior Interest Holders) and thedétolthe Buyes obligation, which is unconditior
and absolute, to pay the Holder the principal af Bmerest on this Subordinated Note as and whesdime shall become due and payable in accor
with the terms hereof or to affect the relativentgyof the Holder and creditors of the Buyer (otian the Senior Interest Holders);

(f) The Holder shall not, until the Senior Iregets have been paid and performed in full and gh,cé) cancel, waive, forgive, transfer
assign, or commence legal proceedings to enforaitect, or subordinate to any obligation of theyBr, howsoever created, arising or evider
whether direct or indirect, absolute or contingenthow or hereafter existing, or due or to becalue, other than the Senior Interests, this Subatel
Note or any rights in respect hereof or (ii) cobis Subordinated Note into an equity interesghim Buyer, unless the Holder shall, in either cas®e
received the prior written consent of the Admiragdr;

(g) The Holder shall not, without the advancétem consent of the Administrator and Purchasemmoence, or join with any other Perso
commencing, any Bankruptcy Proceedings with resgeettte Buyer until at least one year and one dajl fave passed since the Senior Interests
have been paid and performed in full and in cash;

(h) If, at any time, any payment (in whole orpart) of any Senior Interest is rescinded or nigstestored or returned by a Senior Inte
Holder (whether in connection with Bankruptcy Prediegs or
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otherwise), these Subordination Provisions shaitinae to be effective or shall be reinstated hesdase may be, as though such payment had nc
made;

(i) Each of the Senior Interest Holders mayirfrome to time, at its sole discretion, withoutinetto the Holder, and without waiving any
its rights under these Subordination Provision &y or all of the following actions: (i) retadn obtain an interest in any property to secure @rije
Senior Interests; (ii) retain or obtain the primarysecondary obligations of any other obligor bligors with respect to any of the Senior Interegig
extend or renew for one or more periods (whethenairlonger than the original period), alter or lexege any of the Senior Interests, or relea
compromise any obligation of any nature with respe@ny of the Senior Interests; (iv) amend, sepmnt, amend and restate, or otherwise modif
Transaction Document; and (v) release its secumtgrest in, or surrender, release or permit amgstution or exchange for all or any part of aights
or property securing any of the Senior Interestexend or renew for one or more periods (whetmarot longer than the original period), or rele
compromise, alter or exchange any obligations gfrature of any obligor with respect to any sughts or property;

() The Holder hereby waives: (i) notice of go@nce of these Subordination Provisions by arth@fSenior Interest Holders; (ii) notice of
existence, creation, non-payment or marformance of all or any of the Senior Intereats] (iii) all diligence in enforcement, collection protectiol
of, or realization upon, the Senior Interests,myr enereof, or any security therefor;

(k) Each of the Senior Interest Holders maynifrime to time, on the terms and subject to theditmms set forth in the Transacti
Documents to which such Persons are party, bubwithotice to the Holder, assign or transfer anglbof the Senior Interests, or any interest thre
and, notwithstanding any such assignment or tramsfany subsequent assignment or transfer theseofy Senior Interests shall be and remain S
Interests for the purposes of these Subordinatiosisions, and every immediate and successive @asigr transferee of any of the Senior Interestf
any interest of such assignee or transferee isémor Interests shall be entitled to the benefithese Subordination Provisions to the same ex®i
such assignee or transferee were the assignarsféror; and

() These Subordination Provisions constitutmatinuing offer from the Holder to all Persons wdexome the holders of, or who continu
hold, Senior Interests; and these Subordinationiioms are made for the benefit of the SeniorrbgeHolders, and the Administrator may proce
enforce such provisions on behalf of each of sumisdéhs.

10. General No failure or delay on the part of the Originaitmrexercising any power or right hereunder shprate as a waiver thereof,
shall any single or partial exercise of any suclvgroor right preclude any other or further exerdisereof or the exercise of any other power ortrigio
amendment, modification or waiver of, or conserthwespect to, any provision of this Subordinatedd\shall in any event be effective unless (i)same sha
be in writing and signed and delivered by the Byt the Holder and (i) all consents requiredsiach actions under the Transaction Documents Bha# bee
received by the appropriate Persons.

11. Maximum Interest Notwithstanding anything in this Subordinated &t the contrary, the Buyer shall never be requicepay unearne
interest on any amount outstanding hereunder aaltl séver be required to pay interest on the ppalcamount outstanding hereunder at a rate in exaethe
maximum nonusurious interest rate that may be aoted for,charged or received under applicable federal de $&av (such maximum rate being herein ct
the “ Highest Lawful Raté). If the effective rate of interest which would otvse be payable under this Subordinated Note weuteed the Highest Law
Rate, or if the holder of this Subordinated Notallsheceive any unearned interest or shall receiomies that are deemed to constitute interest wiizchld
increase the effective rate of interest payablehgyBuyer under this Subordinated Note to a ratextess of the Highest Lawful Rate, then (i) theoam o
interest which would otherwise be payable by thgeBwnder this Subordinated Note shall be reduceithe amount allowed by applicable law, and (iiy
unearned interest paid by the Buyer or any intgyait by the Buyer in excess of the Highest LaWfate shall be refunded to the Buyer. Without litidta of the
foregoing, all calculations of the rate of intereshtracted for, charged or received by the Originander this Subordinated Note that are madéf®purpose (
determining whether such rate exceeds the Higresful Rate applicable to the
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Originator (such Highest Lawful Rate being hereatied the “_Originatdis Maximum Permissible Ratg shall be made, to the extent permitted by usuns
applicable to the Originator (now or hereafter ¢éed) by amortizing, prorating and spreading inagarts during the actual period during which ampount ha
been outstanding hereunder all interest at any tiamracted for, charged or received by the Originan connection herewith. If at any time and fréime tc
time (i) the amount of interest payable to the @atpr on any date shall be computed at the OrigiteMaximum Permissible Rate pursuant to the promnssio
the foregoing sentence and (ii) in respect of aryssquent interest computation period the amounttefest otherwise payable to the Originator wdaddles
than the amount of interest payable to Originatonputed at the Originata’Maximum Permissible Rate, then the amount oféstepayable to the Originator
respect of such subsequent interest computatiaodpshall continue to be computed at the Originatddaximum Permissible Rate until the total amoufi
interest payable to the Originator shall equalttial amount of interest which would have been plyto the Originator if the total amount of intstréad bee
computed without giving effect to the provisionstioé foregoing sentence.

12. Governing Law . THIS SUBORDINATED NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO ANY OTHERWISE APPLICABLE CONFLICTS OF LAW PRINCIPLES
(OTHER THAN SECTIONS5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONSLAW OF THE STATE OF NEW YORK) .

13. Captions Paragraph captions used in this Subordinated Blietdor convenience only and shall not affectrtteaning or interpretation
any provision of this Subordinated Note.
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IN WITNESS WHEREOF, the Buyer has caused this Sdibated Note to be executed as of the date firttamrabove.

CE RECEIVABLES LLC

By:

Name:

Title:
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Exhibit C

FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of 20(this “_Agreement) is executed by ,a orghnizde
the laws of (the “ Additional Originatprwith its principal place of business located at .
BACKGROUND:
A. CE Receivables LLC, a Delaware limited liabilicpmpany (the “ Buyef) and the various entities from time to time partgréio, a

Originators (collectively, the “ Originatory, have entered into that certain Purchase and SaleeAwnt, dated as of August 28, 2013 (as amendsthitec
supplemented or otherwise modified through the Hateof, and as it may be further amended, restatgzblemented or otherwise modified from timeinoet
the “ Purchase and Sale Agreem®nt

B. The Additional Originator desires to become aigi@ator pursuant to Section 4o08the Purchase and Sale Agreement.

NOW, THEREFORE, in consideration of the foregoingl aother good and valuable consideration, the pé@md sufficiency of which are here
acknowledged, the Additional Originator hereby agras follows:

SECTION 1. Definitions Capitalized terms used in this Agreement andotioerwise defined herein shall have the meaningigj @
thereto in the Purchase and Sale Agreement oeiR#teivables Purchase Agreement (as defined iAutehase and Sale Agreement).

SECTION 2. Transaction Document$he Additional Originator hereby agrees thahilsbe bound by all of the terms, conditions
provisions of, and shall be deemed to be a part(asoif it were an original signatory to), the Fhase and Sale Agreement and each of the otherare
Transaction Documents. From and after the lat¢he@fate hereof and the date that the Additionai@ator has complied with all of the requiremeotSectior
4.3 of the Purchase and Sale Agreement, the Additi@rainator shall be an Originator for all purposssthe Purchase and Sale Agreement and all
Transaction Documents. The Additional Originatoretiiy acknowledges that it has received copiesePtlirchase and Sale Agreement and the other Ttem
Documents.

SECTION 3. Representations and Warrantid$ie Additional Originator hereby makes all of tiegresentations and warranties
forth in Article V (to the extent applicable) of the Purchase and Agteement as of the date hereof (unless suchgeptations or warranties relate to an e
date, in which case as of such earlier date), asdh representations and warranties were fulljastt herein. The Additional Originator hereby regents ar
warrants that its location (as defined in the aggllle UCC) is [ ], and the edfiwhere the Additional Originator keeps all ofrésord:
concerning the Receivables is as follows:

SECTION 4. MiscellaneousThis Agreement shall be governed by, and condtmeaccordance with, the laws of the State of
York without regard to any otherwise applicable ftiots of law principles (other than Sections 5-14énhd 51402 of the General Obligations Law of the Sta
New York). This Agreement is executed by the Additil Originator for the benefit of the Buyer, atsl assigns, and each of the foregoing parties raky
hereon. This Agreement shall be binding upon, &l ;ure to the benefit of, the Additional Origior and its successors and permitted assigns.

[Signature Pages Follow]

Exhibit C-1
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IN WITNESS WHEREOF, the undersigned has causedAbreement to be executed by its duly authorizditef as of the date and year first ab
written.

[NAME OF ADDITIONAL ORIGINATOR]

By:
Name:
Title:

Consented to:
CE RECEIVABLES LLC
By:

Name:
Title:

Acknowledged by:

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRNCH
as Administrator

By:
Name:
Title:

[PURCHASER AGENTS]

By:
Name:
Title:

CELANESE US HOLDINGS LLC

By:
Name:
Title:

Exhibit C-2
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RECEIVABLES PURCHASE AGREEMENT
DATED ASOF AUGUST 28, 2013
BY AND AMONG

CE RECEIVABLESLLC,
as Sdler,

CELANESE INTERNATIONAL CORPORATION,
asinitial Servicer,

THE VARIOUS CONDUIT PURCHASERS, RELATED COMMITTED PURCHASERS, LC BANKSAND PURCHASER AGENTSFROM TIME TO
TIME PARTY HERETO,

AND

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRANCH,
as Administrator
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This RECEIVABLES PURCHASE AGREEMENT (as amendedtated, supplemented or otherwise modified fronetimtime, this “ Agreemeri) is
entered into as of August 28, 2013 by and amongREEEIVABLES LLC, a Delaware limited liability compg, as seller (the “ Selle), CELANESE
INTERNATIONAL CORPORATION, a Delaware corporatioh@elanese Internationd), as initial servicer (in such capacity, togetherwts successors a
permitted assigns in such capacity, the * Servigetthe various CONDUIT PURCHASERS, RELATED COMMITTEDURCHASERS, LC BANKS ar
PURCHASER AGENTS from time to time party heretogd &HE BANK OF TOKYOMITSUBISHI UFJ, LTD., NEW YORK BRANCH, as administior (ir
such capacity, together with its successors andress such capacity, the “ Administrat)r

PRELIMINARY STATEMENTS.

Certain terms that are capitalized and used throulgthis Agreement are defined in, or by refereinc&xhibit | . References in the Exhibits, Sched
and Annexes hereto to the “Agreement” refer to iuseement, as amended, supplemented or othervaddied from time to time.

The Seller (i) desires to sell, transfer and asaigindivided percentage ownership interest ina pbreceivables, and the Purchasers desire to a
such undivided percentage ownership interest, @s parcentage interest shall be adjusted from tortene based upon, in part, reinvestment paymsatsar
made by such Purchasers, and (ii) may, subjedtetaéerms and conditions hereof, request that th®&&aks issue or cause the issuance of one or reiterk o
Credit.

In consideration of the mutual agreements, promsiand covenants contained herein, the sufficiefigyhich is hereby acknowledged, the parties h
agree as follows:

ARTICLEI.
AMOUNTSAND TERMS OF THE PURCHASES

Section 1.1 _ Purchase Facility

(@) On the terms and subject to the conditiceredf, the Seller may, from time to time before Temination Date, (i) request that (x) the Con
Purchasers make purchases (and deemed purchasa®) ofinvestments in, or (y) only if a Conduit ¢haser denies such request or is unable to furnd
provides notice of such denial or inability to tBeller, the Administrator and its Purchaser Agenif the applicable Purchaser Group does not gela Condu
Purchaser, the Related Committed Purchasers irapiplicable Purchaser Group ratably make purchamed §eemed purchases) of and reinvestmen
undivided percentage ownership interests with egarthe Purchased Interest from the Seller ajddguest that the LC Banks issue or cause tharissuo
Letters of Credit (each such purchase, deemed asecheinvestment or issuance is referred to ha®ia “_Purchasd. Subject to_Section 1.4(lgoncernini
reinvestments, at no time will a Conduit Purchds®re any obligation to make a Purchase. Each Re@tenmitted Purchaser severally hereby agreeshe
terms and subject to the conditions hereof, to nm@akehases of and reinvestments in undivided pé&genownership interests with regard to the Puexd
Interest from the Seller from time to time from @msing Date to (but excluding) the Terminationt®and, on the terms of and subject to the camtitdf thi:
Agreement, each LC Bank hereby agrees to issuerketf Credit in return for undivided percentagenerghip interests with regard to the Purchasedds
from the Seller from time to time from the Closibgte to (but excluding) the Termination Date. Ndhstanding anything set forth in this Section 1)@
otherwise herein to the contrary, under no circamst¢s shall any Purchaser be required to make amchase or reinvestment hereunder (including, wi
limitation, any Purchases deemed to have been segfiby Seller pursuant to Section 1.14(e) to issue any Letter of Credit hereunder, thezi case, if, aft
giving effect to such Purchase:

0] any event has occurred and is continuing, or weesdlt from such Purchase, that constitutes a Textion Event or an Unmatured Termina
Event;
(i) the Purchased Interest would exceed 1(




(iii) the sum of (x) the Aggregate Capital ply3 the Aggregate LC Amount, would exceed the PasehLimit
(iv) the Exposure of such Purchaser’s Purchaseu@would exceed such Purchaser Greuproup Commitment;

(V) the sum of (x) such Purchaser’s outstandingit@h plus(y) the aggregate amount available to be drawn uatid etters of Credit (if an
issued by such Purchaser, would exceed such Perh&  mmitment.

The Seller may, subject to this Section 1.14a)l the other requirements and conditions hereia,tbe proceeds of any purchase by the Purcl
hereunder to satisfy any Reimbursement Obligatiathé LC Banks pursuant to Section 1bblow.

(b) The Seller may, upon at least three (3) Bess Daysprior written notice to the Administrator and ed@hrchaser Agent (except as othen
provided below), terminate the Purchase Facilitywhole or, upon at least three (3) Business Dayis'r written notice to the Administrator and ed@hrchase
Agent, from time to time, irrevocably reduce in tpdre unused portion of the Purchase Limit (butlelbw the amount that would cause the Aggregafst&l
plusthe Aggregate LC Amount to exceed the Purchasetlomivould cause the Exposure of any PurchaseriSitmexceed its Group Commitment, in each
after giving effect to such reduction); providethat each partial reduction shall be in the amaiirat least $1,000,000, or an integral multipfe$600,000 ii
excess thereof, and that, unless terminated ineylioé Purchase Limit shall in no event be redimdw $75,000,000. The Administrator shall prompattivise
the Purchaser Agents of any notice received bwiisymnt to this Section 1.1(b)in addition to and without limiting any other tetgements for terminatio
prepayment and/or the funding of the LC Collatératount hereunder, no termination of the Purchasslify shall be effective unless and until (i) aount o
deposit in the LC Collateral Account is at leasta@do the Aggregate LC Amount plus the ExpectedHRe@s, (ii) the Aggregate Capital is reduced t@ zex
(iii) all other amounts owed to the Administrattne Purchaser Agents and the Purchasers undefAghéement and each of the other Transaction Docts
have been paid in full.

Section 1.2 _Making Purchases.

(@) The Seller may request a purchase (but @eiotvestment) of undivided percentage ownershiprésts with regard to the Purchased Intt
hereunder to be made in cash on any day upon ther'Sérrevocable written notice in the form of Aex B (each, a “ Purchase Noti¢g delivered to th
Administrator and each Purchaser Agent in accomavith Section 5.2 which notice must be received by the Administratiod each Purchaser Agent by :
p.m. (New York City time) at least two (2) Busing3ays before the requested Purchase Date, and whtae shall specify (A) the amount requestedeqaic
to the Seller (such amount, which shall not be teas $1,000,000 and shall be in integral multige$500,000 in excess thereof, being the Capialing to th
undivided percentage ownership interest then bpinghased with respect to each Purchaser Groupthédate of such purchase (which shall be a B
Day) and (C) the pro forma calculation of the Pas#d Interest after giving effect to the increasthe Aggregate Capital and any change in the AgdeelLC
Amount resulting from such purchase.

(b) On the date of each Purchase requested éySéiller pursuant to Section 1.2(apach applicable Conduit Purchaser or Related Qted
Purchaser, as the case may be, shall, upon sétisfad the applicable conditions set forth_in Exihil , make available to the Seller in same day funtthe
Purchase Account (or such other account as mayesbigretated in writing by the Seller to the Admirasor and each Purchaser Agent), an amount equhé
portion of Capital relating to the undivided perzgye ownership interest then being purchased Ry Bucchaser in accordance with the following paaphr

Each Purchase made pursuant to this Section 1shdl) be funded ratably by the Purchaser Groupgdapon their respective Ratable Sh:
provided, however, that if, prior to funding such Purchase (andyplicable, applying the proceeds thereof in satigin of the Reimbursement Obligation),
Purchaser Group’Exposure Percentage is less than its Ratable $inatuding, without limitation, due to the isswanof Letters of Credit by one or more
Banks), 100% of such Purchase shall be funded dy Burchaser Group (or, if multiple Purchaser Gsoup




Exposure Percentages are less than their resp&dieable Shares, by such Purchaser Groups, radiabgd upon their respective available Group Comerite
up to the amount necessary to cause all Purchasep& Exposures to equal their respective Ratable Shanesany remainder of such Purchase shall be ft
ratably by the Purchaser Groups based upon thepeotive Ratable Shares. Each Purchaser Grougismpof any Purchase made pursuant to 8gstion 1.2(t
shall be funded either (i) by the Conduit Purch@eif any, in such Purchaser Group if they satele their sole discretion, or (ii) alternativelyy the Relate
Committed Purchasers in such Purchaser Group yabaised upon their respective Commitment Percestdge the avoidance of doubt, this paragraph stwd
be construed to require any Purchaser to fund anghRse unless all applicable conditions precesketforth in this Agreement (including, without Itation, the
conditions set forth in Section 1.1(ghave been satisfied.

(c) Effective on the date of each Purchase punisto this Agreement, the Seller hereby sells asgigns to the Administrator for the benefit of
Purchasers (ratably, based on their respectivet@apid the amounts available to be drawn under thepective Letters of Credit) an undivided peteg¢
ownership interest in: (i) each Pool Receivabletbristing, (ii) all Related Security with respéztsuch Pool Receivables and (iii) all Collectiovith respect tc
and other proceeds of, such Pool Receivables aladd@eSecurity.

(d) To secure all of the Sellerbbligations (monetary or otherwise) under thisefgnent and the other Transaction Documents tohwihis a party
whether now or hereafter existing or arising, du¢ocbecome due, direct or indirect, absolute attiogent (collectively, the * Obligationy, the Seller heret
grants to the Administrator (for the benefit of théministrator, the Purchasers, the Purchaser Agand their respective permitted assigns) a sgdutirest il
all of the Sellers right, title and interest (including any undividimterest of the Seller) in, to and under all feé following, whether now or hereafter owr
existing or arising: (i) all Pool Receivables, @i) Related Security with respect to such Pool éRables, (iii) all Collections with respect to su€oo
Receivables, (iv) the LocBox Accounts and all Collections on deposit thereind all certificates and instruments, if anyfréme to time evidencing su
Lock-Box Accounts and amounts on deposit therein, (Wigthts (but none of the obligations) of the Sellmder the Purchase and Sale Agreement and [
proceeds of, and all amounts received or receivahtier any or all of, the foregoing (collectivethe “ Pool Assets). The Seller hereby authorizes
Administrator to file financing statements namirg tSeller as debtor or seller and describing thiatecal covered thereby as “all of the debgopgerson:
property or assetsdr words to that effect, notwithstanding that swetrding may be broader in scope than the collatdeskribed in this Agreement. 1
Administrator (on behalf of itself, the Purchasehsg Purchaser Agents and their respective penéssigns) shall have, with respect to the Pooéssnd i
addition to all the other rights and remedies add to the Administrator and the Purchasershallrights and remedies of a secured party undeappljcabl
UCC.

(e) Provided that no Termination Event or UnmediuTermination Event exists and is continuing,3leler may request, from time to time, in a wri
notice given to the Administrator and each Purchagent, not less than 30 days and not more th&ndHys prior to each anniversary of the ClosingeDtta
the then-current Scheduled Termination Date benebete to the date that is one year after such therent Scheduled Termination Date. In the eveat the
Purchasers in any Purchaser Group are agreeasleticextension, the Administrator shall so nofify Seller and the Servicer in writing (it being arstood th¢
the Purchasers may accept or decline such a reutigir sole discretion and on such terms as thay elect) and the Seller, the Servicer, the Ragets, th
Purchaser Agents and the Administrator shall @ntersuch documents as the Purchasers may reagalessh necessary or appropriate to reflect suamsidan
In the event the Purchasers in any Purchaser Gdegfine the request for such extension, such Psetha(or their Purchaser Agent) shall so notify
Administrator, and the Administrator shall so nptihe Seller of such determination; providethat the failure of the Administrator to affirmatly notify the
Seller of any Purchaserslection regarding such extension request withird&8@s following receipt of such request shall bended to be a refusal by st
Purchasers to grant the requested extension (ammh&er Group that declines or is deemed to refusk an extension, an “ Exiting Purchaser Groujf the
Scheduled Termination Date is extended with resfeone or more, but less than all, Purchaser Groilnen the Purchase Limit shall be reduced bynaoua
equal to the Group Commitment(s) of the ExitingdPaiser Group(s).

(f) Each Related Committed Purchaser's and L@kBaobligations hereunder shall be several, such tttfailure of any Related Commit
Purchaser or LC Bank to make a payment in connegtith any Funded Purchase hereunder or to issyéetter of Credit hereunder, as the case may |
not relieve any other Related




Committed Purchaser or LC Bank of its obligatioescunder to make payment for any Funded Purchaseigssue any Letter of Credit.

Section 1.3 __Purchased Interest Computation

The Purchased Interest shall be initially compuiedhe Closing Date. Thereafter, until the TermoraDate, the Purchased Interest sha
automatically recomputed (or deemed to be recondpuie each Business Day other than a Termination Dae Purchased Interest shall become zero ¢
Final Payout Date.

Section 1.4 _Settlement Procedures

(@) The collection of the Pool Receivables shalladministered by the Servicer in accordance thith Agreement. The Seller shall provide to
Servicer on a timely basis all information neededsuch administration, including notice of the weence of any Termination Day and current comnato
the Purchased Interest.

(b) The Servicer shall, on each day on whiche&etibns of Pool Receivables are received (or deleraeeived) by the Seller or the Servicer:

(i) identify, track, and hold, or cause to bédhé trust for the benefit of the Purchasers, @figuch Collections, an amount equal to the st
(x) the Aggregate Discount accrued through suchfdagach Portion of Capital and not previouslynidiéed, tracked and held in trust, (y) an amc
equal to the fees set forth in the Fee Lettersugetiand unpaid through such day and not previadsiytified, tracked and held in trust, and (z
amount equal to the aggregate of the PurchaSéiae of the Servicing Fee accrued through suchadeynot previously identified, tracked and hel
trust;

(i) subject to Section 1.4(f)if such day is not a Termination Day, remit te tBeller, ratably, on behalf of the Purchasersréheainder c
such Collections. Such remainder shall, to thergxtepresenting a return of the Aggregate Caplitalautomatically reinvested, ratably, accordir
each Purchaser’s Capital, in Pool Receivables e Related Security, Collections and other pedsewith respect thereto; providetowever, tha
if, after giving effect to any such reinvestment) the Purchased Interest would exceed 100% oth@)Aggregate Capital plute Aggregate L
Amount would exceed the Purchase Limit then inaffenen the Servicer shall not remit such remaind¢he Seller or reinvest, but shall identifyadk
and hold, or cause to be held, in trust for the Adstrator (for the benefit of the Purchasers fatribution on the next Settlement Date pursua
Section 1.4(d)(i)(Clor 1.4(d)(ii) , as applicable) (and following the occurrence ofeamination Event or during the continuance oflmature:
Termination Event shall, at the request of the Adstiators segregate in a separate account apphgvdee Administrator) a portion of such Collecs
that, together with the other Collections identfiand tracked pursuant to this paragraph, shalbletipe amount necessary to reduce the Purc
Interest to 100% or cause the Aggregate Capita thiel Aggregate LC Amount to not exceed the Purchéasé, as the case may be (determined
such Collections set aside had been applied taceethe Aggregate Capital and/or the Aggregate L@émh at such time); providedurther, that if the
Scheduled Termination Date has been extended byon®re Purchaser Groups pursuant to Section)la?@ on such day, there are one or r
Exiting Purchaser Groups with Adjusted Exposuresatgr than zero (each such day, a “ foension Day’), then each Exiting Purchaser Grosip’
ratable share (determined based upon the respeatiested Exposures of the various Purchaser Gjoap€ollections shall not be reinvestec
remitted to the Seller and shall instead be heldust for the benefit of such Exiting Purchaseo@s pursuant to clause (ibiglow;

(iii) if such day is a Termination Day (or anyMNExtension Day), identify, track and hold, or catrsde held, in trust for the benefit of
Purchasers (in the case of a Termination Day) afirfexPurchaser Groups (in the case of a Motension Day that is not a Termination Day)
applicable (and following the occurrence of a Teration Event or during the continuance of an Unmeat@ ermination Event shall, at the request o
Administrators segregate in a separate accounboap@rby the Administrator), the entire remainderso€h Collections (or in the case of any Non-
Extension Day that is not also a Termination Dayaamount equal to the Exiting Purchaser Grouptble share of such Collections based on
respective




Adjusted Exposures; providedhowever, that solely for purposes of determining such iBgitPurchaser Groupsatable share of such Collections, <
Exiting Purchaser Groups’ Adjusted Exposure shallbemed to remain constant from the first Momension Day until the date such Exiting Purch
Groups’ Adjusted Exposures have been reduced wm #ebeing understoodhat if a Termination Day occurs following a Né&xtension Day, sut
Exiting Purchaser Group#&djusted Exposures shall be recalculated taking &ticount amounts received by such Exiting Purch@asaups in respect
this parenthetical and, thereafter, Collectionslisha set aside for all Purchasers ratably in respd their respective Adjusted Exposures
recalculated)); and

(iv) release to the Seller (subject to Sectighfl) for its own account any Collections in excess(aff amounts required to be reinveste
accordance with _clause (@lus (x) the amounts that are required to be set agidgupnt tg clause (gbove, pursuant to thgroviso to clause (iiJabove
and pursuant to clause (iapove, plugy) the Sellers Share of the Servicing Fee accrued and unpasdghrsuch day and all reasonable and appro
out-of-pocket costs and expenses of the Servigesdrvicing, collecting and administering the PBelceivables plu§) all other amounts then due
payable by the Seller under this Agreement to thetiasers, the Purchaser Agents, the Administratud, any other Indemnified Party or Affec
Person.

(c) On each Settlement Date, the Servicer sima#iccordance with the priorities set forth in 8&t1.4(d), deposit into the account specified by ¢

Purchaser Agent all Collections held for the Adrsiirdtor, the Purchaser Agents and the Purchasessigni to_Section 1.4(gnd 1.4(f); provided, that if
Celanese International or an Affiliate thereoftie Servicer, such day is not a Termination Day taedAdministrator has not notified Celanese Intdamal (o1
such Affiliate) that such right is revoked, Celamdsternational (or such Affiliate), as Servicerayrretain the portion of the Collections set agidesuant t
Section 1.4(b)(ixhat represents the aggregate of the Purchasease $i the Servicing Fee. On or prior to the fih") Business Day of each calendar mq
following the end of the Settlement Period, eachcRaser Agent will notify the Servicer telephonigaby electronic mail or by facsimile of the amawof
Discount accrued with respect to each Portion gfit@aduring the most recently ended calendar month

(d) The Servicer shall distribute the Collectidreld for the Administrator, the Purchaser Agemtd the Purchasers described in Section 1iA(t)e

following order of priority:

(i) if such distribution occurs on a day thahat a Termination Day:

(A) first, to the Purchaser Agents ratably according toQiseount and Fees accrued during such SettlemeiadP@or the benefit of tt
relevant Purchasers within such Purchaser Agentirchaser Group) in payment in full of all suderaed Discount with respect to each Portio
Capital maintained by such Purchasers and all suchued Fees; beingunderstoodhat each Purchaser Agent shall distribute suchuatsao th
Purchasers within such Purchaser Agent’s Purcl@asrrp ratably according to Discount and Fees owiespectively;

(B) second if the Servicer has set aside amounts in respetite Servicing Fee pursuant to Section 1.4(l3G) has not retained st
amounts pursuant to Section 1.4(¢d the Servicer (payable in arrears on eache®edtht Date) in payment in full of the aggregat¢hef Purchasers’
Share of accrued Servicing Fees so set aside;

(C) third, if any such Collections are then being held irstifor the benefit of the Purchasers pursuantetti@ 1.4(b)(ii)or 1.4(f), suct
Collections shall be distributed to the Purchasgemts ratably (based on the Adjusted Exposurelsedf tespective Purchaser Groups at such time
the benefit of the relevant Purchasers in thepeetve Purchaser Groups); providetiat each Purchaser Agent shall apply any amaistributed to i
pursuant to this clause in the following order gbpty: (x) first, in payment in full of the outstanding Capitaltbé Purchasers in its Purchaser Gr
and (y)second , to the LC Collateral Account for the benefit afyaLC Bank in its Purchaser Group to cash collditezasuch LC Banls outstandin
Letters of Credit until the amount held in the L@lI&teral Account equals 100% of the aggregate arnou




available to be drawn under such Letters of Cneld the amount of all Expected LC Fees with resthereto; and

(D) fourth, if any such Collections are then being held ustifor the benefit of an Exiting Purchaser Groupspant to Section 1.4(b)(iij)
such Collections shall be distributed to the Pusen@gent for such Existing Purchaser Group (ferlibnefit of the Purchasers in such Exiting Purel
Group);_provided that such Purchaser Agent shall apply any amdistributed to it pursuant to this clause in thkofwing order of priority: (x)first, in
payment in full of the outstanding Capital of the@¢hasers in such Exiting Purchaser Group, angefpnd , to the LC Collateral Account for the ben
of any LC Bank in such Exiting Purchaser Group astt collateralize such LC Barkbutstanding Letters of Credit until the amounthe the LC
Collateral Account equals 100% of the aggregatelenrnavailable to be drawn under such Letters ofl€@us the amount of all Expected LC Fees"
respect thereto; and

(ii)  if such distribution occurs on a Terminatibay:

(A) first, to the Servicer (if other than Celanese Inteamd or an Affiliate thereof), in payment in full the PurchasersShare of all accrue
Servicing Fees;

(B) second to the Purchaser Agents ratably (based on theeggte accrued and unpaid Discount and Fees pay@hbeeir respecti
Purchaser Groups at such time) (for the benefitefrelevant Purchasers in their respective Puech@soups) in payment in full of all accrued Disnt
with respect to each Portion of Capital funded aintained by the Purchasers and all accrued Fees;

(C) third, to the Purchaser Agents ratably (based on theseljl Exposures of their respective Purchaser Grauguch time) (for the bent
of the relevant Purchasers in their respective liager Groups) in an amount, for each PurchaserpGemual to such Purchaser Graigggregat
Exposure; providedthat each Purchaser Agent shall apply any amdistributed to it pursuant to this clause in thiéofeing order of priority: (x)first,
in payment in full of the outstanding Capital oétRurchasers in its Purchaser Group, andgggnd , to the LC Collateral Account for the benefit ofy
LC Bank in its Purchaser Group to cash collateeatiach LC Banls outstanding Letters of Credit until the amourlthie the LC Collateral Accou
equals 100% of the aggregate amount available tirden under such Letters of Credit plus the amo@iail Expected LC Fees with respect thereto;

(D) fourth, if the Adjusted Exposures of all Purchaser Grduwgpge been reduced to zero, all accrued DiscouhFans have been paid in
and the aggregate of the Purchas&isare of all accrued Servicing Fees payable toSenwicer (if other than Celanese International mrAdfiliate
thereof) have been paid in full, to each Purcha&ggmt ratably, based on the remaining amountsnyf @ayable to each Purchaser in such Purc
Agent's Purchaser Group (for the benefit of theevaht Purchasers in such Purchaser AgeRtirchaser Group), the Administrator and any
Indemnified Party or Affected Person in paymerifuihof any other amounts owed thereto by the $altehe Servicer hereunder; and

(E) fifth, to the Servicer (if the Servicer is Celaneserh@tonal or an Affiliate thereof) in payment irlifaf the aggregate of the Purchasers’
Share of all accrued Servicing Fees.

After the Adjusted Exposures of all Purchaser Gsolugve been reduced to zero, all accrued DiscBerts and Servicing Fees have been paid in fu
all other amounts payable by the Seller and theiGarto each Purchaser Group, the Administrataargr other Indemnified Party or Affected Persorebade
and under the other Transaction Documents have fgdrin full, all additional Collections with resgt to the Purchased Interest shall be paid t&#iler for it
own account.

(e) For the purposes of this Section:1.4

() if on any day the Outstanding Balance of &wvol Receivable is either (A) reduced or canceled result of (1) any defective, rejec
returned goods or services, any cash or other aligcor




any failure by an Originator to deliver any goodgerform any services or otherwise perform unterunderlying Contract or invoice, (ll) any cha
in or cancellation of any of the terms of such Cacit or invoice or any other adjustment by the @etpr, the Servicer or the Seller which reduce
amount payable by the Obligor on the related Redxéy (III) any rebates, warranties, allowanceshargebacks or (IV) any setoff or credit in resg
of any claim by the Obligor thereof (whether sutdim arises out of the same or a related trangactican unrelated transaction) or (B) subject tg
specific dispute, offset, counterclaim or defendatsoever (except the discharge in bankruptcy efhligor thereof), in either case, the Seller Ishe
deemed to have received on such day a Collectieuaf Pool Receivable in the amount of such rednctidjustment, cancellation or dispute and ¢
(x) prior to the Termination Date, hold any and slich amounts in trust for the benefit of the Pasens and their assigns and, on the follo
Settlement Date, apply such amounts in accordaiittetis Section 1.4r (y) on or after the Termination Date, within t{&) Business Days of su
reduction or adjustment, pay any and all such ansoarrespect thereof to a Lo&oex Account for the benefit of the Purchasers drirtassigns and f
application pursuant to Section 1.4

(i) if (x) the representation and warranty_iecBon I(j) of Exhibit Ill is not true on the day such representation andawsrris made «
deemed made or (y) if any of the representationgasranties in Section 1(of Exhibit Ill is not true with respect to any Pool Receivable,Skller sha
be deemed to have received a Collection of theQulistanding Balance of such Pool Receivable exjsiin the date of such designation, as applic
and shall, within two (2) Business Days of the &etlr the Servicer having knowledge or notice of such inaccuracy, pay the amount of such de
Collection to a LockBox Account (or as otherwise directed by the Adstirgitor at such time) for the benefit of the Puseha for application pursuani
Section 1.4(b)(Collections deemed to have been received pursteaiBection 1.4(e)(ior (ii) are hereinafter sometimes referred to aBeeme:
Collections”);

(i) except as provided in_Section 1.4(e)ind (ii) or as otherwise required by Applicable Law or tkéevant Contract, all Collectio
received from an Obligor of any Receivable shalbpplied to the Receivables of such Obligor indhaer of the age of such Receivables, starting
the oldest such Receivable, unless such Obligagdates that its payment is to be applied to speBiéceivables; and

(iv) if and to the extent the Administrator, aRyrchaser Agent or any Purchaser shall be reqforehy reason to pay over to an Obligol
any trustee, receiver, custodian or similar offigiaany Insolvency Proceeding) any amount recelwed hereunder, such amount shall be deemed
have been so received by such Person but ratthevimbeen retained by the Seller and, accordisglsh Person shall have a claim against the Sell
such amount, payable when and to the extent thadiatribution from or on behalf of such Obligommade in respect thereof.

(f) If at any time the Seller shall wish to cawsvoluntary reduction (in whole or in part) oé thggregate Capital, the Seller may do so as falow

(i) the Seller shall give the Administrator asach Purchaser Agent written notice in substaptihé form of Annex Qeach, a “Paydow!
Notice”) at least two Business Days prior to the date ohseduction, which Paydown Notice shall include oam other things, the amount of s
proposed reduction and the proposed date on whitdh reduction will commence;

(i) (A) on the proposed date of the commencemeéisuch reduction and on each day thereafterStheicer shall cause Collections not t
reinvested until the amount thereof not so reire@shall equal the desired amount of reductiorBpiti{e Seller shall (from its own funds) remit t&
Purchaser Agents (for the benefit of the Purchaisetiseir respective Purchaser Groups), no laten th00 p.m. (New York City time), in immediat
available funds, an amount equal to the desireduamof such reduction together with accrued andaichf\ggregate Discount with respect to
amount of the Aggregate Capital reduced therebyaanydamount due and payable under Section liB(@)nnection therewith, ratably based on ¢
Purchaser Agent’s Purchasers’ portion of the Agate@apital reduced thereby and portion of theedlAggregate Discount;




(i) in the case of clause (ii)(Agbove, the Servicer shall hold such Collectionsust for the benefit of the Purchasers ratablygédaon the
respective Portions of Capital funded thereby)dayment to the Purchaser Agents (for the benefih@frelevant Purchasers in such Purchaser Agent’
Purchaser Group) in accordance with Section 1.ddhe next Settlement Date immediately followihg turrent Settlement Period or such other
approved by the Administrator and each Purchasenfi@nd the Aggregate Capital (together with tagital of any related Purchaser) shall be des
reduced in the amount to be paid to each such BseciAgent (on behalf of its related Purchasery) when in fact finally so paid; and

(iv) any such amounts owing by the Seller punsua_Section 1.8elated to such reduction shall be distributed yams$ to_Section 1.4(@)n
the Settlement Date immediately following the dafteuch reduction;

provided, that the amount of any such reduction of the &ggte Capital shall be not less than $1,000,00Ghallibe an integral multiple of $500,000.
Section 1.5 _Fees

The Seller shall pay to the Administrator, the Paser Agents, and the Purchasers, as applicabtaincéees in the amounts and on the ¢
set forth in (i) that certain fee letter agreemetated as of Closing Date, among the Seller, thei&e, the Purchaser Agents (on behalf of thespeetive
Purchaser Groups), the LC Banks and the Admin@tri@s amended, restated, supplemented or othemasified from time to time, the “ RPA Fee Lettor
and (i) that certain fee letter agreement, datedfahe Closing Date, among the Seller, the Seryvithe Administrator and the LC Banks (as amentksiatec
supplemented or otherwise modified from time toetithe “ Agent Fee Lettér together with the RPA Fee Letter, individually,' Fee Lettef and collectively
the “ Fee Letters).

Section 1.6 _ Payments and Computations, Etc.

(&) All amounts to be paid or deposited by tledle® or the Servicer hereunder or under any ofransaction Document shall be made witl
reduction for offset or counterclaim and shall taédpor deposited no later than 1:00 p.m. (New YGity time) on the day when due in immediately availi
funds to each account designated by each appli¢alehaser Agent (for the benefit of the Purchasemich Purchaser AgestPurchaser Group) and/or
Administrator, as applicable. All amounts receiediger 1:00 p.m. (New York City time) will be deemtdhave been received on the next Business Dagef
as expressly set forth herein (including, withaotifation, as set forth in_Sections 1.4(b)6# (iii) with respect to Collections held in trust for Exgi Purchas:
Groups), each Purchaser Agent shall distributetheunts paid to it hereunder for the benefit ofRlnechasers in its Purchaser Group to the Purchashin its
Purchaser Group ratably (x) in the case of suchuartsgpaid in respect of Discount and Fees, accgrirthe Discount and Fees payable to such Punchdst
in the case of amounts paid in respect of the Reisgiment Obligation or to cash collateralize adretf Credit, to the applicable LC Bank or LC Ctdla
Account and (z) in the case of such amounts paidspect of Capital (or in respect of any otheigations other than Discount and Fees or desciibbethust
(y) above), according to the outstanding Capital furlgeduch Purchasers.

(b) The Seller or the Servicer, as the case meaghall, to the extent permitted by law, payriggeon any amount not paid or deposited by thieiSer
the Servicer, as the case may be, when due hemrewamt@dm interest rate equal to the Default Ragaple on demand.

(c) All computations of interest under Sectio6(fh) and all computations of Discount, fees and otheswarts hereunder shall be made on the basi
year of 360 (or 365 or 366, as applicable, wittpees to Discount or other amounts calculated bgregfce to the Base Rate) days for the actual nuoflaay:
elapsed. Whenever any payment or deposit to be tmadeinder shall be due on a day other than a BssiDay, such payment or deposit shall be madhe
next Business Day and such extension of time $leaithcluded in the computation of such paymentemodit.




Section 1.7 _Increased Costs

(@) _Increased Costs Generalljany Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, liquidity, compulsory loan urence charge or similar requirement agi
assets of, deposits with or for the account ofcredit extended or participated in by, any Affecteerson (except any such reserve included i
calculation of the Euro-Rate through the Euro-RReserve Percentage);

(i) subject any Affected Person to any Taxehéo than Indemnified Taxes, Taxes described insga (bYthrough_(d)of the definition o
Excluded Taxes or Connection Income Taxes) oro#sd, loan principal, letters of credit, commitnseat other obligations, or its deposits, rese
other liabilities or capital attributable theretw;

(i) impose on any Affected Person any othemdition, cost or expense (other than Taxes) affgctiis Agreement, the Purchased Inte
any Portion of Capital, any Discount or any LetieCredit;

and the result of any of the foregoing shall beéntrease the cost to such Affected Person of (Ahgas Administrator, a Purchaser Agent or a Pase
hereunder or as a Program Support Provider witheesto the transactions contemplated hereby, (Byt@asing, funding or maintaining the ownershi
undivided percentage ownership interests with ¢mthe Purchased Interest (or interests theogiapy Portion of Capital, (C) issuing or maintagpiany Lette
of Credit or (D) maintaining its obligation to furmd maintain such ownership or any such Portio@apital or to issue or maintain any such Lette€addit, or tc
reduce the amount of any sum received or receidapkuch Affected Person hereunder, then, uponestaqpf such Affected Person (or its Purchaser Agémd
Seller will pay to such Affected Person such addii amount or amounts as will compensate suchcfdtePerson for such additional costs incurrecductior
suffered.

(b) _Capital Requirementslf any Affected Person determines that any Chandeaw affecting such Affected Person or any legdoffice of suc
Affected Person or such Affected Persohblding company, if any, regarding capital ouldity requirements, has or would have the efféaeducing the ra
of return on such Affected Person’s capital or loe ¢apital of such Affected Perssrtiolding company, if any, as a consequence otl{ig)Agreement, (B) tf
commitments of such Affected Person hereunder deuany related Program Support Agreement, (Chttreership of undivided percentage ownership ints
with regard to the Purchased Interest (or intertgtein) or any Portion of Capital or (D) any leetof Credit, to a level below that which such Atesd Person «
such Affected Person’s holding company could hastdexved but for such Change in Law (taking into sidaration such Affected Persenpolicies and tt
policies of such Affected Persanholding company with respect to capital adequaay liquidity), and determined to be material bgtsiffected Person th
from time to time, upon request of such AffectedsBr (or its Purchaser Agent), the Seller will papguch Affected Person such additional amountwounts a
will compensate such Affected Person or such Affié®erson’s holding company for any such redudidfered.

(c) Certificates for Reimbursemen® certificate of an Affected Person (or its Puasér Agent on its behalf) setting forth the amamamount
necessary to compensate such Affected Person boliting company, as the case may be, as spedifietuse (apr (b) of this Section and delivered to
Seller, shall be conclusive absent manifest effbe Seller shall, subject to the priorities for pent set forth in_Section 1.4pay such Affected Persan’
Purchaser Agent (for the account of such Affectetsé&n) the amount shown as due on any such catéfan the first Settlement Date occurring at lé@stlay
after the Seller’s receipt of such certificate.

(d) Delay in RequestsPromptly after any determination is made by afeéted Person that it will make a request for insggl compensation purst
to this Section 1.7, such Affected Person shalifyndhe Seller. Failure or delay on the part of akfjected Person to demand compensation pursuatitid
Section shall not constitute a waiver of such AéeicPerson’s right to demand such compensatiowigedthat the Seller shall not be required to comperae
Affected Person pursuant to this Section for arydéased costs incurred or reductions suffered ri@ne 120 days prior to the date that such Affe@edsol
notifies the Seller of the Change in Law givingeri® such increased costs or reductions and of Atfelbted Persors intention to claim compensation thert
(except that, if




the Change in Law giving rise to such increasedsamsreductions is retroactive, then the H2@-period referred to above shall be extendeddude the peric
of retroactive effect thereof).

Section 1.8 _Break Funding Costs

(@) The Seller will compensate each Purchaseréordance with the terms of this Section faBall losses, expenses and liabilities (inclu
any loss, expense or liability incurred by reasérthe liquidation or reemployment of deposits onestfunds acquired by such Purchaser in order nd fu
maintain any Portion of Capital hereunder) as altes (i) any repayment (in whole or in part) afyaPortion of Capital of such Purchaser on anyathgr than
Settlement Date or (i) any Funded Purchase naigoeompleted by the Seller in accordance with etguest therefor pursuant to Section 12uch losse
expenses and liabilities will include the amouhgny, by which (A) the additional Discount that wi have accrued had such repayment or failureutotas
not have occurred, exceeds (B) the income, if eeneived by the applicable Purchaser.

(b) A certificate of a Purchaser (or its relafadchaser Agent) setting forth the amount or arteonecessary to compensate such Purchaser asey
in Section 1.8(ajand delivered to the Seller and the Administrastrall be conclusive absent manifest error. TheeSealhall pay such Purchaserelate:
Purchaser Agent (for the account of such Purchaélseamount shown as due on any such certificatbefirst Settlement Date to occur at least 1Gsdzfter th
Seller’s receipt of such certificate.

Section 1.9 _ Inability to Determine the EtRate.

(a) If the Administrator (or any Purchaser Agaetasonably determines on any day (which detetinimahall be final and conclusive absent man
error) that, by reason of circumstances affecthmginterbank eurodollar market generally, (i) défsas dollars are not being offered to banks ia thterban
eurodollar market for such day, (ii) adequate melmsiot exist for ascertaining the Euro-Rate farhsday or (iii) the Eurd?ate does not accurately reflect
cost to any Purchaser (as determined by such Recloa such PurchassrPurchaser Agent) of maintaining any Portion ofi@ during any Settlement Per
(or portion thereof), then the Administrator (olyaPurchaser Agent) shall give notice thereof to3edler. Thereafter, until the Administrator or kURurchase
Agent notifies the Seller that the circumstancesngi rise to such suspension no longer exist, (&)Portion of Capital shall be funded at the AltéenRat:
determined by reference to the ElRate and (B) the Discount for any outstanding Bosgiof Capital then funded at the Alternate Raterdg@ned by referen:
to the Euro-Rate shall be converted to the AlteriRdte determined by reference to the Base Rate.

(b) If, on any day, the Administrator shall haween notified by any Affected Person that sucheétifd Person has reasonably determined (\
determination shall be final and conclusive) thag €hange in Law, or compliance by such AffectedsBre with any Change in Law, shall make it unlawdt
impossible for such Affected Person to fund or rremany Portion of Capital at the Alternate Rat¢edmined by reference to the ElRate, the Administrat:
shall notify the Seller thereof. Upon receipt otlswnotice, until the Administrator notifies the Belthat the circumstances giving rise to such rdeiteation nc
longer apply, (A) no Portion of Capital shall bendied at the Alternate Rate determined by referémdbe EuroRate and (B) the Discount for any outstan
Portions of Capital then funded at the AlternatéeRietermined by reference to the E®ate shall be converted to the Alternate Rate oetexd by reference
the Base Rate either (i) on the last day of the therent Settlement Period if such Affected Pensay lawfully continue to maintain such PortionGdpital a
the Alternate Rate determined by reference to tm®-Rate to such day, or (ii) immediately, if such Affed Person may not lawfully continue to maintaink
Portion of Capital at the Alternate Rate determibhgdeference to the Euro-Rate to the last daphetihen-current Settlement Period.

Section 1.10 _Taxes
(a) _Payments Free of Taxe8ny and all payments by or on account of anygailon of the Seller under any Transaction Docunséall be mac

without deduction or withholding for any Taxes, egtas required by Applicable Law. If any Applicalilaw (as determined in the good faith discretiban
applicable Withholding Agent) requires the deduttio withholding of any Tax from any such paymeypabwithholding Agent, then the applicable
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Withholding Agent shall be entitled to make suctdwgion or withholding and shall timely pay the Ifamount deducted or withheld to the rele
Governmental Authority in accordance with Applicalilaw, and, if such Tax is an Indemnified Tax, thiea sum payable by the Seller shall be increas
necessary so that after such deduction or withhgltias been made (including such deductions ardheldings applicable to additional sums payableeurtidis
Section), the applicable Affected Person receiviearaount equal to the sum it would have receivetrftasuch deduction or withholding been made.

(b) _Payment of Other Taxes by the Sell@he Seller shall timely pay to the relevant Goweental Authority in accordance with Applicable Laov,
at the option of the Administrator, timely reimbeiis for the payment of, any Other Taxes.

(c) _Indemnification by the SellefThe Seller hereby indemnifies each Affected Rergathin ten (10) days after demand therefor,tfar full amour
of any (A) Indemnified Taxes (including Indemnifidéxes imposed or asserted on or attributable wuats payable under this Section) payable or pgisiuct
Affected Person or required to be withheld or déglddrom a payment to such Affected Person andraagonable expenses arising therefrom or with ot
thereto, whether or not such Indemnified Taxes veereectly or legally imposed or asserted by tHevant Governmental Authority and (B) Taxes (ottiear
Taxes described in clause (a) and (d) of the dafinbf Excluded Taxes) that arise because a Pseclsanot treated for U.S. federal, state, locdtamchise ta
purposes as intended under Section 1.1@%gh indemnification will include any U.S. federstate or local income and franchise taxes nepessanake suc
Affected Person whole on an after-tax basis taking account the taxability of receipt of paymentsler this clause (Bgnd any reasonable expenses (other
Taxes) arising out of, relating to, or resultingrfr the foregoing). A certificate as to the amourguxh payment or liability delivered to the Sellgran Affecte:
Person (with a copy to the Administrator), or bg #hdministrator on its own behalf or on behalf ofAffected Person, shall be conclusive absent raahérror.

(d) Indemnification by the PurchaseSach Purchaser (other than the Conduit Purchasieall severally indemnify the Administrator, withten (10
days after demand therefor, for (i) any Indemnifiekes attributable to such Purchaser, its rel@muauit Purchaser or any of their respective Adfids that a
Affected Persons (but only to the extent that the® and the other Celanese Parties have notdgliedemnified the Administrator for such IndemediTaxe
and without limiting any obligation of the Seller any other Celanese Party to do so), (ii) any Teadtributable to the failure of such Purchaserréfate:
Conduit Purchaser or any of their respective Adféis that are Affected Persons to comply with $adii3(b)relating to the maintenance of a Participant Reg
and (iii) any Excluded Taxes attributable to suciicRaser, its related Conduit Purchaser or anyeaif respective Affiliates that are Affected Peisoim eac
case, that are payable or paid by the Administriat@onnection with any Transaction Document, amg @asonable expenses arising therefrom or withee
thereto, whether or not such Taxes were correcthegally imposed or asserted by the relevant Guvental Authority. A certificate as to the amouhsoct
payment or liability delivered to any Purchaser i(erPurchaser Agent) by the Administrator shallcbaclusive absent manifest error. Each Purchasebk
authorizes the Administrator to set off and apply and all amounts at any time owing to such Pwgehats related Conduit Purchaser or any of trespectiv:
Affiliates that are Affected Persons under any Seation Document or otherwise payable by the Adstiiafor to such Purchaser, its related Conduitiager ¢
any of their respective Affiliates that are AffegtBersons from any other source against any antstuento the Administrator under this clause.(d)

(e) _Evidence of Payment#\s soon as practicable after any payment of Thyehe Seller to a Governmental Authority pursuarthis_Section 1.10
the Seller shall deliver to the Administrator thegmal or a certified copy of a receipt issueddugh Governmental Authority evidencing such paymaicopy ¢
the return reporting such payment or other evideiaeich payment reasonably satisfactory to the iAthtnator.

(f) Status of Affected Persongl) Any Affected Person that is entitled to aremption from or reduction of withholding Tax witespect to paymer
made under any Transaction Document shall delivethe Seller and the Administrator, at the timetiares reasonably requested by the Seller o
Administrator, such properly completed and execalecumentation reasonably requested by the Sell#reoAdministrator as will permit such paymentsg
made without withholding or at a reduced rate ahtwlding. In addition, any Affected Person, if seaably requested by the Seller or the Administratboal
deliver such other documentation prescribed by ispple Law or
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reasonably requested by the Seller or the Admatistras will enable the Seller or the Administratodetermine whether or not such Affected Persasubjec
to backup withholding or information reporting régments. Notwithstanding anything to the contriaryhe preceding two sentences, the completiong i@
and submission of such documentation (other thah documentation set forth in Sections 1.10(f/i))&nd (ii)(B) and 1.10(g) below) shall not be reqd if, in
the Affected Persos’reasonable judgment, such completion, executisulomission would subject such Affected Persoany material unreimbursed cos
expense or would materially prejudice the legat@nmercial position of such Affected Person.

(i) Without limiting the generality of the fogeing:

(A) an Affected Person that is a U.S. Persotil slediver to the Seller and the Administrator fraime to time upon the reasonable reque
the Seller or the Administrator, executed origir@l$RS Form W9 certifying that such Affected Person is exemptrfrU.S. federal backup withholdi
tax;

(B) any Affected Person that is not a U.S. Peidall, to the extent it is legally entitled to stm, deliver to the Seller and the Administrata
such number of copies as shall be requested bjffeeted Person) from time to time upon the reabtmaequest of the Seller or the Administre
whichever of the following is applicable:

(1) inthe case of such an Affected Person dtainthe benefits of an income tax treaty to which United States is a party, (x) v
respect to payments of interest under any Trarsa@bcument, executed originals of IRS Form8BEN establishing an exemption from
reduction of, U.S. federal withholding Tax pursuamtthe “interest"article of such tax treaty and (y) with respectatoy other applicab
payments under any Transaction Document, IRS For8BBEN establishing an exemption from, or reductifgnlbS. federal withholding Te
pursuant to the “business profits” or “other incdragicle of such tax treaty;

(2) executed originals of IRS Form W-8ECI,;

(3) in the case of such an Affected Person dtainthe benefits of the exemption for portfolioargst under Section 881(c) of
Code, (x) a certificate to the effect that suche&téd Person is not a “bank” within the meaningSe€tion 881(c)(3)(A) of the Code, aC
percent shareholder” of the Seller within the megriof Section 881(c)(3)(B) of the Code, or a “cotied foreign corporationtiescribed i
Section 881(c)(3)(C) of the Code (a* U.S. Tax Ctamze Certificaté) and (y) executed originals of IRS Form W-8BEN; o

(4) to the extent such Affected Person is nethibneficial owner, executed originals of IRS FMABIMY, accompanied by IR
Form W-8ECI, IRS Form W-8BEN, a U.S. Tax Compliar€ertificate, IRS Form W9, and/or other certification documents from ¢
beneficial owner, as applicable; provided thatsuth Affected Person is a partnership and one aerdoect or indirect partners of st
Affected Person are claiming the portfolio interesemption, such Affected Person may provide a Ua®.Compliance Certificate on behal
each such direct and indirect partner; and

(C) any Affected Person that is not a U.S. Redwll, to the extent it is legally entitled to stm, deliver to the Seller and the Administrata
such number of copies as shall be requested bretligient), from time to time upon the reasonaklguest of the Seller or the Administrator, exec
originals of any other form prescribed by Applicatlaw as a basis for claiming exemption from oeduction in U.S. federal withholding Tax, d
completed, together with such supplementary doctetien as may be prescribed by Applicable Law tonpethe Seller or the Administrator
determine the withholding or deduction requiretv¢omade.

(9) _Documentation Required by FATCAf a payment made to an Affected Person underTaagsaction Document would be subject to U.S. ria
withholding Tax imposed by FATCA if such Affecteéi8on were to fail
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to comply with the applicable reporting requirengenf FATCA (including those contained in Section71¢b) or 1472(b) of the Code, as applicable),
Affected Person shall deliver to the Seller andAleninistrator at the time or times prescribed dy land at such time or times reasonably requestédebSelle
or the Administrator such documentation prescribgdApplicable Law (including as prescribed by Sectil471(b)(3)(C)(i) of the Code) and such addit
documentation reasonably requested by the SelldreoAdministrator as may be necessary for theeBatd the Administrator to comply with their olaltgpns
under FATCA and to determine that such AffectedsBerhas complied with such Affected Persoabligations under FATCA or to determine the antdo
deduct and withhold from such payment. Solely forppses of this clause (gf EATCA " shall include any amendments made to FATCA afterddite of thi
Agreement and any fiscal or regulatory legislatiamies or practices adopted pursuant to any intengonental agreement entered into in connectiom
FATCA.

(h) _Treatment of Certain Refund#f any Affected Person determines, in its sokcdition, exercised in good faith, that it has inemk a refund ¢
credit of any Taxes as to which it has been reisddior indemnified by the Seller or with respeatvtoch the Seller has paid additional amounts pamsto thi
Section, it shall pay over such refund or credithte Seller (but only to the extent of indemnityments made, or additional amounts paid, by theeSehde
this Section with respect to the Taxes giving tsauch refund), net of all out-glecket expenses of such Affected Person and witinbertest (other than a
interest paid by the relevant Governmental Autlgasiith respect to such refund); provididht the Seller, upon the request of such Recipagrees to repay t
amount paid over to the Seller pursuant to thisgaph (f)(plus any penalties, interest, or other chargesosag by the relevant Governmental Authority
such Affected Person in the event such Affecteddters required to repay such refund to such Ganental Authority. Notwithstanding anything to thentrary
in this paragraph (h), in no event will the AffettBerson be required to pay any amount to therSaliesuant to this paragraph (h) the payment ottvioulc
place the Affected Person in a less favorable fiet-&ax position than the Affected Person would havenbia if the Tax subject to indemnification andigg
rise to such refund had not been deducted, withbeltherwise imposed and the indemnification paytser additional amounts with respect to such fac
never been paid. The foregoing shall not be coedtto require any Affected Person to make availébléax returns (or any other information relatitagits
Taxes which it deems confidential) to the Selleawny other Person.

() Survival. Each party’s obligations under this Section 1sh@ll survive the resignation or replacement of Adeninistrator or any assignment
rights by, or the replacement of, a Purchaser graginer Affected person, the termination of the @atments and the repayment, satisfaction or digghaf al
the Seller’'s and the Servicer’s obligations hereund

() Updates Each Affected Person agrees that if any formaegtifecation it previously delivered pursuant tdsttSection 1.1@xpires or becom
obsolete or inaccurate in any respect, it shalatgpduch form or certification or promptly notifyet Seller and the Administrator in writing of ieghl inability tc
do so.

(k) Intended Tax TreatmentNotwithstanding anything to the contrary heremiroany other Transaction Document, all partieshis Agreemer
covenant and agree to treat any Purchase and amb&sement Obligation hereunder as debt (and sitddint as interest) for all federal, state, loaat
franchise tax purposes and agree not to take asitiggdo on any tax return inconsistent with the fiimg, except as otherwise required pursuant
“determination”within the meaning of Section 1313(a) of the Conieany comparable provision of any state, localooeign law), it being understood that
parties to this Agreement will otherwise defendyaod faith such agreed upon position prior to sietermination; provided, however, that neither $aler no
any Affiliate nor any of the Purchaser nor any lodit Affiliates will be obligated to litigate anyhallenge to such agreed upon position by a Govental
Authority.

Section 1.11 _ Letters of Credit

Subject to the terms and conditions hereof, eactBa@k shall issue or cause the issuance of Lette€redit (“ Letters of Credit) on behalf of th
Seller (and, if applicable, on behalf of, or foe taccount of, an Originator or an Affiliate of anighnator in favor of such beneficiaries as suclg®ator or suc
Affiliate may elect with the consent of the Sellgnjovided, however, that, for the avoidance of doubt, no LC Bank Ww#él required to issue or cause to be is
any Letter of Credit under any of the circumstaristed in_clauses (hrough_(v)of Section 1.1(a) All amounts
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drawn upon Letters of Credit shall accrue Discdonteach day on and after the applicable Reimbuesg¢rDate that such drawn amounts shall have nat
reimbursed by the Seller or from Collections.

Section 1.12 _Issuance of Letters of Credit

(@) The Seller may request that any LC Banknupoee (3) Business Daygtior written notice submitted on or before 2:0p.New York City tim
(or such later date and time as such LC Bank mageaig its sole discretion), issue a Letter of @rbg completing and delivering to the Administnatnd eac
Purchaser Agent in accordance with Section (§.2he applicable LC Bank’s form of Letter of Cied\pplication (the “_Letter of Credit Applicatiofi),
substantially in the form of Annex lkereto, and a Purchase Notice, substantially ifdfma of Annex Bhereto, in each case completed to the satisfaofidime
Administrator and the applicable LC Bank, andgiich other certificates, documents and other papetsnformation as the applicable LC Bank may aaably
request. The Seller will also have the right toegiustructions and make agreements with respeanyolLetter of Credit Application and the dispositiof
documents, and to agree with the applicable LC Bgrdn any amendment, extension or renewal of attelLef Credit.

(b) Each Letter of Credit will, among other tign (i) provide for the payment of sight draftsotiner written demands for payment when presente
honor thereunder in accordance with the terms ¢fiened when accompanied by the documents descififeedin and (ii) have an expiry date not later ttvaelve
(12) months after the date of issuance, extensioereewal, as the case may be, of such Letter efli€and in no event later than twelve (12) morsfisr the
Termination Date. The terms of each Letter of Gredhy include customary “evergreen” provisions pdg that such Letter of Credit’expiry date she
automatically be extended for additional periodstnaexceed twelve (12) months unless, not less thiaty (30) days (or such longer period as maybecifiec
in such Letter of Credit) (the “ Notice Datg prior to the applicable expiry date, the applicab® Bank delivers written notice to the beneficighereo
declining such extension; providedhowever, that if (x) any such extension would cause thgirgxdate of such Letter of Credit to occur aftee date that
twelve (12) months after the Termination Date Qrtye applicable LC Bank determines that any caomliprecedent (including, without limitation, thoset fortt
in Section 1.1(apr Exhibit I1) to issuing such Letter of Credit hereunder (asuifh Letter of Credit were then being first isusdhot satisfied (other than ¢
such condition requiring the Seller to submit adhase Notice or Letter of Credit Application inpest thereof), then the applicable LC Bank, in ¢thse c
clause (x)above, may, or, in the case_of clausealypve, shall, use reasonable efforts in accordaitbe(and to the extent permitted by) the termsudh Lette
of Credit to prevent the extension of such expagedincluding notifying the Seller and the beniafig of such Letter of Credit in writing prior tbe Notice Dat
that such expiry date will not be so extended).rHaetter of Credit shall be subject either to theifokrm Customs and Practice for Documentary Cre@@97
Revision), International Chamber of Commerce Pabiim No. 600, and any amendments or revisionstieadhered to by the applicable LC Bank or
International Standby Practices (ISP@8rnational Chamber of Commerce Publication Nun@i®®), and any amendments or revisions thereaéradhto by th
applicable LC Bank, as determined by the applichkleBank.

Section 1.13 __Requirements For Issuance of isetteCredit.

The Seller shall authorize and direct the applieddC Bank to name the Seller, an Originator or dfilidte of an Originator as the “Applicantdr
“Account Party” of each Letter of Credit.

Section 1.14 _ Disbursements, Reimbursement

In the event of any request for a drawing undeetdr of Credit by the beneficiary or transfereerd¢iof, the applicable LC Bank will promptly notitfiye
Administrator, each Purchaser Agent and the Seflsuch request, which notice may be made oralyamptly confirmed in writing. The Seller shalimurse
(such obligation to reimburse the applicable LC Bahe “ Reimbursement Obligatidih the applicable LC Bank (i) if the Seller shall haeeeived notice
such drawing prior to 10:00 a.m., New York City énon any Business Day, no later than 3:00 p.my Xerk City time, on such Business Day, or (ii) etvise
noon, New York City time, on the Business Day immggly following the day that the Seller receivesls notice (each such date for reimbursement, a
Reimbursement Daf® in an amount equal to the amount so paid byagiyglicable LC Bank. Any cash collateral held in kg Collateral
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Account by or on behalf of an LC Bank in respecadfetter of Credit shall be applied to dischatge $ellers Reimbursement Obligation with respect there
long as, prior to the occurrence of a Terminatieeri, any remaining cash collateral with respedhad Letter of Credit equals or exceeds any undramoun
under that Letter of Credit following such applicat Any remaining portion of the SellsrReimbursement Obligation shall be funded by thiéeBeither fron
its own funds or from the proceeds of a Purchageested by the Seller and made by the Purchasexzordance with Section 1(@ubject to all the conditio
precedent for such Purchases hereunder). If tHerSails to reimburse an LC Bank for the full ambwf any drawing under a Letter of Credit by tipplacable
time on the Reimbursement Date, such LC Bank ¢oPitrchaser Agent) shall notify the Administratod @ach other Purchaser Agent of such failure.

For the avoidance of doubt, any amount paid by @mBlank in satisfaction of a drawing under a Lette€redit shall constitute Capital of such LC B
for all purposes hereof until such time as theeBahtisfies its Reimbursement Obligation with es$ggthereto or such Capital is repaid in accordavitte Sectior
14

Section 1.15 __LC Collateral Account

(@) If any Letters of Credit are outstanding amtrawn on the Termination Date, the applicable C@lateral Account shall be funded fr
Collections (or by other funds available to thel&glin an amount equal to the aggregate undrawa fnount of such Letters of Credit plus fees wru&
through the stated expiration dates thereof.

(b) Funds in the applicable LC Collateral Accbwill be used to reimburse the applicable LC Bémkfees related to the Letters of Credit and foy
draws on the Letters of Credit which have not beémbursed by the Seller or repaid from Collectidhat any time the amount of the funds on depiosén LC
Bank’s LC Collateral Account exceeds the aggregateunt available to be drawn under such LC Bankters of Credit at such time, pltree amount of th
Expected LC Fees therefor at such time, such exaesrint shall be released from such LC Collaterodint. In addition, from time to time prior to
Termination Date, the Seller (or the Servicer anbiehalf) may request, by written notice to the Awdstrator and each Purchaser Agent not less tivan(2)
Business Days prior to a Settlement Date, that amtsdoe released from the LC Collateral AccountuchsSettlement Date so long as after giving effecuct
release and the application of such amounts ag@iuhs on in accordance with Section 1.4 on suwettleBnent Date, the Purchased Interest does netee
100% and no Termination Event or Unmatured TernonaEvent has occurred and is continuing. Any am®ueleased from the LC Collateral Accc
pursuant to the foregoing two sentences shall bEased to the Servicer (or if so requested by thdeniAistrator, to a separate account approved b
Administrator) to be applied as a Collection of PReceivables in accordance with Section (dd shall constitute “Collection$dr all purposes thereof). Al
funds on deposit in the LC Collateral Account afiirletters of Credit have expired, all draws be tetters of Credit have been reimbursed, all theswitt
respect to the Letters of Credit have been pafdlinand this Agreement has been terminated, $featemitted to the Seller.

Section 1.16 __Documentation

The Seller agrees to be bound by the terms of éteetof Credit Application and by the applicablg Bank's reasonable interpretations of any Lettt
Credit issued for the Seller and by the applicdlfleBank’s written regulations and customary practices irgato letters of credit, though the applicable
Bank’s reasonable interpretation of such regulatiand practices may be different from the Sedlervn. In the event of a conflict between the LretfeCredi
Application and this Agreement, this Agreement kpaVern. It is understood and agreed that, exitefite case of gross negligence or willful miscartday the
applicable LC Bank, the applicable LC Bank shall be liable for any error, negligence and/or misgkwhether of omission or commission, in followihg
Seller’s instructions or those contained in thetdrstof Credit or any modifications, amendmentsupplements thereto.

Section 1.17 _ Determination to Honor Drawing &es.
In determining whether to honor any request fonmdng under any Letter of Credit by the beneficidhereof, the applicable LC Bank shall

responsible only to determine that the documendscaentificates required to be delivered under dustter of Credit have been delivered and that t@myply or
their face with the requirements of such Letter
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of Credit and that any other drawing condition agp& on the face of such Letter of Credit has keisfied in the manner so set forth.

Section 1.18 _ Nature of Reimbursement Obligation

The obligations of the Seller to reimburse an L@&IBapon a draw under a Letter of Credit, shall bsotute, unconditional and irrevocable, and she
performed strictly in accordance with the termshi$ Article under all circumstances, including the followingcamstances:

(i) the Seller’'s lack of funds available to sétiits Reimbursement Obligation or the unavaiigbiffor any reason) of Purchases un8ectior
1.2;

(i) any lack of validity or enforceability ofng Letter of Credit or any sefff, counterclaim, recoupment, defense or othentrighich the
Seller, any Originator or any Affiliate thereof behalf of which a Letter of Credit has been issmey have against any LC Bank, the Administr:
any Purchaser, any Purchaser Agent or any otheoR®éor any reason whatsoever;

(i) any claim of breach of warranty that migh¢ made by the Seller or any LC Bank against #meeficiary of a Letter of Credit, or t
existence of any claim, seff, defense or other right which the Seller or dry Bank may have at any time against a beneficiany success
beneficiary or any transferee of any Letter of @redthe proceeds thereof (or any Persons for whagnsuch transferee may be acting), any LC E
the Administrator, any Purchaser or any Purchagemfor any other Person, whether in connectioh this Agreement, the transactions contemp
herein or any unrelated transaction (including angterlying transaction between the Seller or antys@liaries of the Seller or any Affiliates of thellgr
and the beneficiary for which any Letter of Creséts procured);

(iv) the lack of power or authority of any sigraf, or lack of validity, sufficiency, accuracynferceability or genuineness of, any di
demand, instrument, certificate or other documersented under any Letter of Credit, or any sucftddemand, instrument, certificate or o
document proving to be forged, fraudulent, invatiéfective or insufficient in any respect or angtsment therein being untrue or inaccurate in
respect, even if the Administrator or the applieabC Bank has been notified thereof;

(v) payment by any LC Bank under any Letter oddit against presentation of a demand, draft dificate or other document which does
comply with the terms of such Letter of Credit atliean as a result of the gross negligence orwlififisconduct of the applicable LC Bank;

(vi) the solvency of, or any acts or omissiogsdny beneficiary of any Letter of Credit, or asther Person having a role in any transactic
obligation relating to a Letter of Credit, or theistence, nature, quality, quantity, condition,uelor other characteristic of any property or s
relating to a Letter of Credit;

(vii) any failure by any LC Bank or any of sutlt Bank’s Affiliates to issue any Letter of Credit in tharh requested by the Seller, un
such LC Bank has received written notice from th#e® of such failure within three Business Dayeia$uch LC Bank shall have furnished the Sel
copy of such Letter of Credit and such error isariat and no drawing has been made thereon pri@deipt of such notice;

(viii) any Material Adverse Effect;

(ix) any breach of this Agreement or any otheariBaction Document by any party thereto;

(x) the occurrence or continuance of an InsatyedProceeding with respect to the Seller, any @atgr or any Affiliate thereof;
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(xi) the fact that a Termination Event or an Wtaored Termination Event shall have occurred andologinuing;
(xii) the fact that this Agreement or the obtigas of the Seller or the Servicer hereunder dale been terminated; and
(xiii) any other circumstance or happening wbater, whether or not similar to any of the foregpi

Section 1.19 _ Liability for Acts and Omissions.

As between the Seller, on the one hand, and theidisimator, the LC Banks, the Purchaser AgentstAedPurchasers, on the other, the Seller ass
all risks of the acts and omissions of, or misusany Letter of Credit by, the respective benefieia of such Letter of Credit. In furtherance awd in limitatior
of the foregoing, none of the Administrator, the Banks, the Purchaser Agents or the Purchaserktshaésponsible for: (i) the form, validity, sufiéncy
accuracy, genuineness or legal effect of any doatisigbmitted by any party in connection with thelagtion for an issuance of any such Letter ofdirever
if it should in fact prove to be in any or all resps invalid, insufficient, inaccurate, fraudulemtforged (even if any LC Bank shall have beenfieatithereof)
(i) the validity or sufficiency of any instrumemtansferring or assigning or purporting to trangerassign any such Letter of Credit or the rightdenefit:
thereunder or proceeds thereof, in whole or in, pahich may prove to be invalid or ineffective fany reason; (iii) the failure of the beneficiary arfy suc
Letter of Credit, or any other party to which sudgter of Credit may be transferred, to complyyfullith any conditions required in order to draw omuct
Letter of Credit or any other claim of the Sellgamst any beneficiary of such Letter of Creditaay such transferee, or any dispute between ongri® Selle
and any beneficiary of any Letter of Credit or augh transferee; (iv) errors, omissions, interamior delays in transmission or delivery of anyssages, t
mail, electronic mail, cable, telegraph, telexsfatle or otherwise, whether or not they be enagip(v) errors in interpretation of technical terrws) any los:
or delay in the transmission or otherwise of anguhoent required in order to make a drawing undgrsaich Letter of Credit or of the proceeds therédf) the
misapplication by the beneficiary of any such LetiECredit of the proceeds of any drawing undethsuetter of Credit; or (viii) any consequencesiag fron
causes beyond the control of the Administrator,ltBeBanks, the Purchaser Agents and the Purchaeehsding any Governmental Acts, and none of theva
shall affect or impair, or prevent the vesting afy of such LC Banlk rights or powers hereunder. Nothing in the precpdentence shall relieve any LC B
from liability for its gross negligence or willfuhisconduct, as determined by a final rappealable judgment of a court of competent juctsmli, in connectio
with actions or omissions described in such cla@§dkrough_(viii) of such sentence. In no event shall the Administrahe LC Banks, the Purchaser Agent
the Purchasers or their respective Affiliates, inblé to the Seller or any other Person for anyréud, consequential, incidental, punitive, exemplar specie
damages or expenses (including without limitatittoraeys’fees), or for any damages resulting from any chamgkee value of any property relating to a Le
of Credit.

Without limiting the generality of the foregoindiet Administrator, the LC Banks, the Purchaser Agiand the Purchasers and each of their Affiliai
may rely on any written communication believed @od faith by such Person to have been authorizegiven by or on behalf of the applicant for a Leibé
Credit; (i) may honor any presentation if the doma&nts presented appear on their face to comply thihterms and conditions of the relevant Lette€oedit
(iii) may honor a previously dishonored presentatimder a Letter of Credit, whether such dishonas wursuant to a court order, to settle or comperan'
claim of wrongful dishonor, or otherwise, and shwlentitled to reimbursement to the same exteiitsagh presentation had initially been honoredgether witl
any interest paid by the applicable LC Bank otAfSliates; (iv) may honor any drawing that is pdyj@ upon presentation of a statement advising ot ol
payment, upon receipt of such statement (evencii statement indicates that a draft or other docuirisebeing delivered separately), and shall nolidige for
any failure of any such draft or other documenrardve, or to conform in any way with the relevasetter of Credit; (v) may pay any paying or negitig ban}
claiming that it rightfully honored any presentationder the laws or practices of the place whech ank is located; and (vi) may settle or adjunst @aim o
demand made on the Administrator, the LC BanksPilnehaser Agents or the Purchasers or their régpeiffiliates, in any way related to any ordesugd ¢
the applicant’s request to an air carrier, a letfeguarantee or of indemnity issued to a carriearty similar document (each an “ Ordeand may honor any
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drawing in connection with any Letter of Creditttigthe subject of such Order, notwithstanding #vey drafts or other documents presented in cdiomewith
such Letter of Credit fail to conform in any waytlvsuch Letter of Credit.

In furtherance and extension and not in limitatadrthe specific provisions set forth above, anyicactaken or omitted by any LC Bank under ¢
connection with any Letter of Credit issued by iitamy documents and certificates delivered thereyrifl taken or omitted in good faith and withoubss
negligence or willful misconduct, as determinedabfinal nonappealable judgment of a court of competent juctsohi, shall not put such LC Bank under
resulting liability to the Seller or any other Rars

ARTICLEIII.
REPRESENTATIONS AND WARRANTIES; COVENANTS;
TERMINATION EVENTS

Section 2.1 _Representations and Warrantiese @avs

Each of the Seller and the Servicer hereby makesdapresentations and warranties, and hereby agrgesform and observe the covenants, appli
to it as set forth in Exhibits Iknd_IV, respectively.

Section 2.2 _Termination Events

If any of the Termination Events set forth_in ExhM shall occur, the Administrator may (with the cortsefithe Majority Purchaser Agents) and s
(at the direction of the Majority Purchaser Agents) notice to the Seller, declare the Terminafate to have occurred (in which case the Terminaate
shall be deemed to have occurred); providtht the Termination Date shall occur automadiicapon the occurrence of any event described lmgraph (d)f
Exhibit V . Upon any such declaration, occurrence or deemsedrence of the Termination Date, the PurchaskesPurchaser Agents and the Administt
shall have, in addition to the rights and remetlies they may have under this Agreement, all otlghts and remedies provided to secured parties difaul
under the UCC and under other Applicable Law, whights and remedies shall be cumulative.

ARTICLE 1.
INDEMNIFICATION

Section 3.1 _Indemnities by the Seller

Without limiting any other rights that the Administor, the Purchasers, the Purchaser Agents, tgdify Providers, any Program Support Provi
the LC Banks or any of their respective Affiliatespployees, officers, directors, agents, counsetessors or permitted assigns (each, an “ Indéurfifarty”)
may have hereunder or under Applicable Law, thdeBélereby agrees to indemnify each IndemnifiedyPiom and against any and all claims, dame
expenses, costs, losses, liabilities and pendltiekiding reasonable Attorney Costs), but exclgdiiaxes (all of the foregoing being collectivelyereed to as “
Indemnified Amounts’) at any time awarded against or incurred by suclertmified Party arising out of, relating to or innoection with the Transacti
Documents, the LC Collateral Accounts, the traneastcontemplated thereby (including the issuarfceng Letter of Credit), or the ownership, maintecea o
funding, directly or indirectly, of the Purchaseddrest (or any part thereof), the issuance ofrawihg on any Letter of Credit, or in respect ofrelated to th
Pool Receivables or any Related Security or othenarising out of or relating to or in connectioithvihe actions of the Seller (including any acttaken by th
Administrator as attorney-in-fact for the Selleramy Originator under any Transaction Documentyigled, however, notwithstanding anything to the contr
in this provision, that such indemnity shall nat, ta any Indemnified Party, be available to theepkthat such losses, claims, damages, liabildreselate:
expenses (x) are determined by a court of compgteistliction in a final and nonappealable judgmenhave resulted from the bad faith, gross negtigeo
willful misconduct of such Indemnified Party, (y@sult from a claim brought by the Seller againstrafemnified Party for breach of such Indemnifieatti’'s
obligations under this Agreement or under any offransaction Document, if the Seller has obtaindihal and nonappealable judgment in its favor ool
claim as determined by a court of competent jucisalh or (z) constitute recourse with respect Boal Receivable by reason of the bankruptcy orlvesey, or
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the financial or credit condition or financial defa of the related Obligor. Without limiting th@regoing, the Seller shall indemnify, subject te #xpres
limitations set forth in this provision, and holdrinless each Indemnified Party for any and all imciéed Amounts incurred by any of them arising oft
relating to or in connection with:

(i) the transfer by the Seller or the Originatof any interest in any Pool Receivable other thartransfer of any Pool Receivable and Re
Security to the Administrator and any Purchasespamt to this Agreement, to the Administrator amdhie Seller pursuant to the Purchase and
Agreement and the grant of a security interesthto Administrator pursuant to this Agreement andh® Seller pursuant to the Purchase and
Agreement;

(i) any representation or warranty made bySledler under or in connection with any Transaciimtument, any Information Package or
other information or report delivered by or on bébéthe Seller pursuant to this Agreement or attyer Transaction Document, which shall have
untrue, false or incorrect when made or deemed made

(iii) the failure of the Seller to comply withe terms of any Transaction Document or any Apple&aw (including with respect to any P
Receivable or Related Security), or the nonconforof any Pool Receivable or Related Security waitly such law;

(iv) the lack of an enforceable ownership insgrer a first priority perfected lien, in the Pd¢ceivables (and all Related Security) again
Persons (including any bankruptcy trustee or sinRlerson), in either case, free and clear of anyefgk Claim;

(v) any Dilution;

(vi) the failure to file, or any delay in filingf, financing statements or other similar instrmtseor documents under the UCC of
applicable jurisdiction or under any other Appliahaws with respect to any Pool Receivable as beyecessary from time to time to perfect
Seller’'s or the Administrator’s interest therein;

(vii) any dispute, claim, offset or defense @ttihan discharge in bankruptcy) of the Obligorthe payment of any Receivable in
Receivables Pool (including a defense based onRechivable’s or the related Contraatiot being a legal, valid and binding obligatidrsach Obligo
enforceable against it in accordance with its t¢rarsany other claim resulting from the sale of temicals or other property, products or sen
related to such Receivable or the furnishing dufeito furnish such chemicals, property, produstsservices;

(viii) any suit or claim related to the Pool Ra@bles or any Transaction Document (including products liability or environmental liabili
claim arising out of or in connection with the cheats or other property, products or services tratthe subject of any Pool Receivable to the ¢
not covered pursuant to other applicable provisafrthis Agreement);

(ix) the ownership, delivery, natelivery, possession, design, construction, usentarance, transportation, performance (whethenal
according to specifications), operation (includihg failure to operate or faulty operation), coiwthi return, sale, repossession or other dispostti
safety of any Related Security (including claims patent, trademark, or copyright infringement atelms for injury to persons or property, liabi
principles, or otherwise, and claims of breach afranty, whether express or implied);

(x) the failure by the Seller to notify (or tawse notification to be delivered to) any Obligbittee assignment pursuant to the terms of

Agreement of any Pool Receivable to Administratorthe benefit of Purchasers or the failure to negthat payments (including any under the rel
insurance policies) be made directly to the Adntiaisr for the benefit of Purchasers;
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(xi) any commingling of any Collections by thellgr, the Originators, the Parent or the Servietting to the Pool Receivables with an'
their funds or the funds of any other Person;

(xii) the failure or delay to provide any Obligwith an invoice or other evidence of indebtedness

(xiii) any inability of the Originators or theeffer to assign any Receivable or other Relateceidas contemplated under the Transa
Documents; or the violation or breach by any Olgim, the Seller, the Servicer, the Parent or dryair respective Affiliates of any confidentigl
provision, or of any similar covenant of ndisclosure, with respect to any Contract, or ameotndemnified Amount with respect to or resultingm
any such violation or breach;

(xiv) the use of proceeds of purchases or raitieents or the issuance of any Letter of Credit; or

(xv) any reduction in Capital as a result of ¢igtribution of Collections pursuant to Sectiod lif all or a portion of such distributions st
thereafter be rescinded or otherwise must be retlfor any reason.

Section 3.2 _Indemnities by the Servicer

Without limiting any other rights that any Indemead Party may have hereunder or under Applicable,lthe Servicer hereby agrees to indemnify
hold harmless each Indemnified Party from any dhthdemnified Amounts incurred by any of them aariking out of, relating to or in connection wiih &ny
breach of any representation, warranty or agreeimgtiie Servicer in any Transaction Document;ti@ failure of any information contained in an Imfmtior
Package to be true and correct, or the failurengfather information provided to any such IndenadfParty by, or on behalf of, the Servicer (in aapacity) t
be true and correct; (iii) any gross negligencevdiful misconduct on the Services’(in any capacity) part arising out of, relatirg in connection with, «
affecting any transaction contemplated by the Taatisn Documents, any Pool Receivable or any Relagset; (iv) the failure by the Servicer (in argpacity
to comply with any Applicable Law, rule or regutatiwith respect to any Pool Receivable or the eel&ontract or its servicing thereof; or (v) anyntoingling
of any funds by the Servicer (in any capacity) vétly of the Servicer's funds or the funds of arfyeotPerson; providetthat such indemnity shall not, as to
Indemnified Party, be available to the extent thath losses, claims, damages, liabilities or rdlaepenses (x) are determined by a court of comg
jurisdiction in a final and nonappealable judgminhave resulted from the gross negligence or wiiltiisconduct of such Indemnified Party, (y) redudim
claim brought by the Servicer against an Indemdifitarty for breach of such Indemnified Pastgbligations hereunder or under any other Traimsi
Document, if the Servicer has obtained a final andappealable judgment in its favor on such clagrdetermined by a court of competent jurisdictio
(z) constitute recourse with respect to a Pool Rebée by reason of the bankruptcy or insolvenaythe financial or credit condition or financialfdalt, of the
related Obligor.

ARTICLE IV.
ADMINISTRATION AND COLLECTIONS

Section 4.1 _ Appointment of the Servicer

(&) The servicing, administering and collectidrihe Pool Receivables shall be conducted by #redn so designated from time to time as the Sax
in accordance with this Section. Until the Admirasbr gives notice to Celanese International iroedance with this Section of the designation o iServicel
Celanese International is hereby designated asheareby agrees to perform the duties and obligatafnthe Servicer pursuant to the terms hereobrie
occurrence and during the continuation of a TertionaEvent, the Administrator may (with the consefitthe Majority Purchaser Agents) and shall (&
direction of the Majority Purchaser Agents) destgress the Servicer any Person (including itsel§uoceed Celanese International or any successac&e or
the condition in each case that any such Persaesignated shall agree to perform the duties atigations of the Servicer pursuant to the termsbgr
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(b) Upon the designation of a successor Serdseset forth in_Section 4.1(@apove, Celanese International agrees that it eithinate its activities
the Servicer hereunder in a manner that the Adinatae determines will facilitate the transition thie performance of such activities to the new Bery ant
Celanese International shall cooperate with angtassch new Servicer. Such cooperation shall thelaccess to and transfer of records (includingti@ots
related to Pool Receivables and use by the newicgerf all licenses, hardware or software necegssadesirable to collect the Pool ReceivablesthedRelate
Security.

(c) Celanese International acknowledges thamaking their decision to execute and deliver fkggeement, the Administrator, the Purchaser Ac
and the Purchasers have relied on Celanese Intatabs agreement to act as the Servicer hereunder. diogty, Celanese International agrees that it naf
voluntarily resign as the Servicer without the pnaritten consent of the Administrator and eachcRaser Agent; provided that Celanese Internatioms
transfer all of its rights and obligations undeastAgreement in accordance with Section 4.1(e)

(d) The Servicer may delegate its duties andjabibns under this Agreement to any subservicach{ea “_SukServicer”); provided, that, in each su
delegation: (i) each such S@&®rvicer shall agree in writing to perform the deled duties and obligations of the Servicer pursta the terms of th
Agreement, (ii) the Servicer shall remain liable foe performance of the duties and obligationslslegated, (iii) the Seller, the Administrator, tRerchase
Agents and the Purchasers shall have the righidk $olely to the Servicer for performance, and e terms of any agreement with any Séyvicer sha
provide that the Administrator may terminate sugheament upon the termination of the Servicer heteu by giving notice of its desire to terminateh
agreement to the Servicer (and the Servicer shavlige appropriate notice to each such Sub-Serfyipeovided, however, that if any such delegation is to i
Person other than an Originator or another Afliaf the Parent, the Administrator and the MajoFtychaser Agents shall have consented in writirgdivanc
to such delegation.

(e) At any time and from time to time when nammation Event or Unmatured Termination Event &xithe Servicer may, with the consent of
Seller and each Originator, transfer all of ithtigand obligations under this Agreement and e&t¢heoother Transaction Documents to another wholiyiec
Subsidiary of the Parent, upon the satisfactiorawth of the following conditions (collectively, th&ervicer Replacement Conditiofis (i) receipt of 30 days’
prior written notice thereof by the Administratardaeach Purchaser Agent, (ii) prior written congerguch replacement by the Administrator and tregokity
Purchaser Agents, (iii) delivery to the Administiatand each Purchaser Agent of opinions of couttséhe replacement Servicer and the Parent cov
corporate, enforceability and substantive constibidamatters and that are addressed, and in forhsahstance reasonably satisfactory, to the Adtmatas, the
Purchasers and each Purchaser Agent, (iv) deliwetiie Administrator and each Purchaser Agent ofpdacement Performance Guaranty by the Paren
respect to the obligations of the replacement $ervinder the Transaction Documents, in form arxtsuce reasonably satisfactory to the Administratm
each Purchaser Agent, (v) each of the represensatind warranties made by the Servicer under datte @ransaction Documents shall be true and cowéh
respect to the replacement Servicer after givirigcefto such replacement and (vi) receipt by thenAustrator and each Purchaser Agent of such anhdi
documents and information reasonably requestedibly Berson concerning the replacement Servicer.stioh assignee shall be the “Servider”all purpose
under this Agreement and each of the other Trailmga&tocuments from and after the date of the trenesfs written acceptance of such transfer of rights
obligations, which acceptance shall be in form smidstance reasonably satisfactory to the Admitstiend the Majority Purchaser Agents. Upon suahdfer
the previous Servicer shall transfer to the newiger all its documents and rights as the Senécet will be released from any liability for actiomsinactions ¢
the Servicer taken thereafter; providethat notwithstanding such transfer, the Serviemd CUSH pursuant to the Performance Guarantyl) s#raain liable
under the Transaction Documents for any breaclenmmity or other obligation owing by the Servicedanany Transaction Document that occurred or &cca
any time prior to the effectiveness of such assigmirof its rights and obligations under the TratisadDocuments to the replacement Servicer.

Section 4.2 _Duties of the ServiceFhe Servicer shall take or cause to be takesualh action as may be necessary or advisable Vs,
administer and collect the Pool Receivables franetto time, in accordance with this Agreement dhdgplicable Laws, with reasonable care and ditige, an
in accordance with the Credit and Collection PoliElge Servicer shall set aside, for the accounte®Seller and the Purchasers, the amount of tied@ions t
which each is entitled in accordance with ArticléThe Servicer may, in accordance with the Credit
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and Collection Policy, take such action, includimgdifications, waivers or restructurings of PoolcBigables and the related Contracts, as the Serrieg
determine to be appropriate to maximize Collectitreseof or reflect adjustments permitted underGhedit and Collection Policy or required under Apgble
Laws or the applicable Contract; providetiowever, that for the purposes of this Agreement, (i) saction shall not change the number of days suc
Receivable has remained unpaid from the date obtiginal due date related to such Pool Receivalilesuch action shall not alter the status oftsioo
Receivable as a Defaulted Receivable under thiedégent or limit the rights of any of the Purchas®wsrchaser Agents or the Administrator under
Agreement or any other Transaction Document andif(& Termination Event has occurred and is aauitig, the Servicer may take such action only i
prior written consent of the Administrator. The I8ekhall deliver to the Servicer and the Servitall hold for the benefit of the Seller and thenfwistrato
(individually and for the benefit of the Purchadeis accordance with their respective interedistezords and documents (including computer taqredisks
with respect to each Pool Receivable. Notwithstagdinything to the contrary contained herein, Feamination Event has occurred and is continuihg
Administrator may direct the Servicer to commencesettle any legal action to enforce collectionaofy Pool Receivable that is a Defaulted Receivablg
foreclose upon or repossess, if applicable, angtBeélSecurity with respect to any such DefaulteceR@ble.

Section 4.3 _ Account Arrangements

On the Closing Date, the Seller shall enter intek-Box Agreements with all of the Lodkex Banks and in each case deliver executed cquante
thereof to the Administrator. Upon the occurrente @ermination Event and during the continuanarebf, the Administrator may or, at the directidrthe
Majority Purchaser Agents, shall instruct the Seadiethe Servicer to direct Obligors of Receivaliesnake payments to such accounts (other thahdbleBox
Accounts) as directed by the Administrator; prodidéhat if the Seller or the Servicer, as the caag bre, fails to so direct each Obligor, the Adnthair (at th
Seller's or the Services; as the case may be, expense) may so directhiligos. Any proceeds of Pool Receivables receibgdhe Seller or the Servic
thereafter other than through a Lock-Box Accouratlishe sent immediately to, or as otherwise insgddy, the Administrator.

Section 4.4 _ Enforcement Rights

(@) At any time following the occurrence andidgrthe continuation of a Termination Event (or,tive case of clause (ijelow, an Unmature
Termination Event) and upon notice to the Sellet tae Servicer:

(i) the Administrator may instruct the Seller the Servicer to direct the Obligors that paymehtlb amounts payable under any F
Receivable is to be made directly to the Admintstrar its designee; providedhat if (i) the Seller or the Servicer, as theeaay be, fails to so instn
each Obligor within two (2) Business Days followireguest by the Administrator or (ii) a TerminatiBaent set forth in_clause (df the definitior
thereof shall have occurred and be continuing, Alministrator (at the Seller's or the Servicgras the case may be, expense) may so dire
Obligors;

(i) the Administrator may instruct the Seller the Servicer to give notice of the Purchasér@rest in Pool Receivables to each Obli
which notice shall direct that payments be madectly to the Administrator or its designee (on bWebhthe Purchasers), and the Seller or the Sen
as the case may be, shall give such notice atdhense of the Seller or the Servicer, as the cageb®;_provided that if (i) the Seller or the Servicer,
the case may be, fails to so notify each Obligahimitwo (2) Business Days following request by Administrator or (ii) a Termination Event set tt
in clause (d)f the definition thereof shall have occurred arddontinuing, the Administrator (at the Seller'stbe Services, as the case may
expense) may so notify the Obligors;

(iii) the Administrator may request the Servider and upon such request the Servicer shall:agdgmble all of the records necessa
desirable to collect the Pool Receivables and thatBd Security, and transfer or license to a ssmeServicer the use of all software necesse
desirable to collect the Pool Receivables and #latRd Security, and make the same available tédmeinistrator or its designee (for the benefithud
Purchasers) at a place selected by the Adminisfratal (B) segregate all cash, checks and othguments received by it from time to time constitg
Collections in a manner acceptable to the
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Administrator and, promptly upon receipt, remitsadich cash, checks and instruments, duly endorsedloduly executed instruments of transfer, te
Administrator or its designee;

(iv) the Administrator may notify the Lock-BoxaBks that the Seller and the Servicer will no lgngave any access to the LoBkx
Accounts; and

(v) the Administrator may (with the consent bétMajority Purchaser Agents) and shall (at thedion of the Majority Purchaser Ager
replace the Person then acting as the Servicer.

(b) The Seller hereby authorizes the Administrébn behalf of each Purchaser Group), and irr@blycappoints the Administrator as its attorney-in-
fact with full power of substitution and with fudluthority in the place and stead of the SellercWhappointment is coupled with an interest, to takg and a
steps in the name of the Seller and on behalf ®fS#ller necessary or desirable, in the deternoinaif the Administrator, following the occurrenasdaduring
the continuation of a Termination Event, to collany and all amounts or portions thereof due uadgrand all Pool Assets, including endorsing thmeaf the
Seller on checks and other instruments represei@mitections and enforcing such Pool Assets. Ndistanding anything to the contrary contained irs
Section 4.4(b) none of the powers conferred upon such attornedgst pursuant to the preceding sentence shajésubuch attorney-ifact to any liability if an’
action taken by it shall prove to be inadequatewealid, nor shall they confer any obligations umurth attorney-in-fact in any manner whatsoever.

Section 4.5 _Responsibilities of the Seller

(&) Anything herein to the contrary notwithstamy the Seller shall: (i) perform all of its okdiions, if any, under the Contracts related toRbe
Receivables to the same extent as if interestach ool Receivables had not been transferred héeeuand the exercise by the Administrator, anicirase
Agent or any Purchaser of their respective rigletebnder shall not relieve the Seller from sucligatibns, and (ii) pay (or cause to be paid) whee dny taxe
payable by the Seller, including any sales taxealple by the Seller in connection with the Pool &eables and their creation and satisfaction. Nohthe
Administrator, the Purchaser Agents and the PusrBaghall have any obligation or liability with pest to any Pool Asset, nor shall any of them Higated tc
perform any of the obligations of the Seller or &mnginator thereunder.

(b) Celanese International hereby irrevocablyeag that if at any time it shall cease to be teeviSer hereunder, it shall act (if the themrren
Servicer so requests) as the data-processing aféme Servicer and, in such capacity, Celanesgrnational shall conduct the dgiescessing functions of t
administration of the Receivables and the Colledtithereon in substantially the same way that @skainternational conducted such dataeessing functior
while it acted as the Servicer.

Section 4.6 _Servicing Fee
The Servicer shall be paid a fee (the “ Servicieg'lf equal to 1.00% per annum (the “ Servicing Fe¢eRgpof the daily average aggregate Outstan
Balance of the Pool Receivables. The Purchasem’eSof the Servicing Fee shall be paid throughdiséributions contemplated by Section 1.4(dnd th

Seller's Share of the Servicing Fee shall be pgithb Seller on each Settlement Date.

Section 4.7 _ Authorization and Action of the Aidistrator and Purchaser Agents

() Each Purchaser and Purchaser Agent heregptscthe appointment of and irrevocably authorthesAdministrator to take such actions as &
on its behalf and to exercise such powers as degated to the Administrator hereby and to exersisgh other powers as are reasonably incidentegttheThe
Administrator shall hold, in its name, for the bihef each Purchaser, ratably, the Purchased dateiThe Administrator shall not have any dutidsepthal
those expressly set forth herein or any fiduciatationship with any Purchaser or Purchaser Agerd,no implied obligations or liabilities shall tead into thi
Agreement, or otherwise exist, against the Admiatet. The Administrator does not assume, nor shdle deemed to have assumed, any obligationr
relationship of trust or agency with, the Sellettar Servicer. Notwithstanding any provision ostAigreement or
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any other Transaction Document to the contrarynonevent shall the Administrator ever be requiredake any action which exposes the Administrad
personal liability or which is contrary to the preiens of this Agreement, any other Transactionuoeent or Applicable Law. The appointment and authaf
the Administrator hereunder shall terminate onRimal Payout Date.

(b) Each Purchaser hereby accepts the appoihhéine respective institution identified as the¢haser Agent for such PurchasePurchaser Groi
on_Schedule \hereto or in the Transfer Supplement or other agese pursuant to which such Purchaser becomedyahgeto, and irrevocably authorizes <
Purchaser Agent to take such action on its behadeuthe provisions of this Agreement and to esersuch powers and perform such duties as are ssky
delegated to such Purchaser Agent by the termisiofAgreement, if any, together with such other emsaas are reasonably incidental thereto. Notvattdsng
any provision to the contrary elsewhere in thiseggnent, no Purchaser Agent shall have any dutiessponsibilities, except those expressly set fheitein, o
any fiduciary relationship with any Purchaser dnestPPurchaser Agent or the Administrator, and nplied obligations or liabilities shall be read inthuis
Agreement, or otherwise exist, against any Purch@agent.

(c) Except as otherwise specifically providedhis Agreement, the provisions of this Section @& solely for the benefit of the Administratore
Purchaser Agents and the Purchasers, and none @dlter or the Servicer shall have any rights disiral-party beneficiary or otherwise under any of
provisions of this Section 4.7except that this Section 4shall not affect any obligations which the Admirasor, any Purchaser Agent or any Purchaser
have to the Seller or the Servicer under the ophnevisions of this Agreement. Furthermore, no Paseh shall have any rights as a thpatfty beneficiary c
otherwise under any of the provisions hereof ipees of a Purchaser Agent that is not the Purchfagent for such Purchaser.

(d) In performing its functions and duties heréer, the Administrator shall act solely as thena@é the Purchasers and the Purchaser Agentsaat
not assume nor shall be deemed to have assumeabéggtion or relationship of trust or agency withfor the Seller or the Servicer or any of theispectiv:
successors and assigns. In performing its funconsduties hereunder, each Purchaser Agent stiadbkely as the agent of its respective Purchamatisdoe
not assume nor shall be deemed to have assumeabtiggtion or relationship of trust or agency withfor the Seller, the Servicer, any Purchaserimatuct
Purchaser Agent’s Purchaser Group, any other Pseclfegent or the Administrator, or any of theirpestive successors and assigns.

Section 4.8 _ Nature of AdministrateDuties; Delegation of AdministratsrDuties; Exculpatory Duties

(@) The Administrator shall have no duties @pansibilities except those expressly set fortthis Agreement or in the other Transaction Docum
The duties of the Administrator shall be mechanéral administrative in nature. At no time shall &dministrator have any duty or responsibility toyaPerso
to investigate or confirm the correctness or acouaf any information or documents delivered taniits role as Administrator hereunder or any cdatign ir
respect of the failure of any Person (other tham Administrator) to perform any obligation hereunae under any other Transaction Document.
Administrator shall not have, by reason of this égnent, a fiduciary relationship in respect of &wchaser. Nothing in this Agreement or any ol
Transaction Documents, express or implied, is oiento or shall be construed to impose upon theiAdtrator any obligations in respect of this Agremt o
any of the Transaction Documents except as exprassiforth herein or therein. The Administratoalsinot have any duty or responsibility, eithetially or or
a continuing basis, to provide any Purchaser oclager Agent with any credit or other informatioithwespect to any Celanese Party or any of théifidtes,
whether coming into its possession before the @pBiate or at any time or times thereafter. If Auninistrator seeks the consent or approval ofRbechasel
or the Purchaser Agents to the taking or refrairfnogn taking any action hereunder, the Administragball send notice thereof to each Purchaser ol
Purchases Purchaser Agent, on its behalf) or each Purch&gent, as applicable. The Administrator shall pptisn notify each Purchaser Agent any time
the Purchasers and/or Purchaser Agents, as theneasbe, have instructed the Administrator to aceérain from acting pursuant hereto.
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(b) The Administrator may execute any of itsieithrough agents or attorneysfatt and shall be entitled to advice of counselceoning all matte!
pertaining to such duties. The Administrator shedt be responsible for the negligence or miscondficiny agents or attorneys-iaet selected by it wi
reasonable care.

(c) None of the Administrator and the Purchasgents, nor any of their respective directors, a&ffs, agents or employees, shall be liable fol
action taken or omitted (i) with the consent othat direction of the Majority Purchaser Agents (orthe case of any Purchaser Agent, the Purchastmis suct
Purchaser Agent’'s Purchaser Group that have a ityagdrthe aggregate Commitments of such Purch@&seup) or (ii) in the absence of such Persogros
negligence or willful misconduct. The Administragirall not be responsible to any Purchaser, Puectfggent or other Person for (i) any recitals, esgntation:
warranties or other statements made by any CelaRasy or any of their Affiliates, (ii) the valuealidity, effectiveness, genuineness, enforceabitit
sufficiency of any Transaction Document, (iii) af@ure of any Celanese Party or any of their Adfiés to perform any obligation hereunder or uritierothe
Transaction Documents to which it is a party (odemany Contract), or (iv) the satisfaction of ayndition specified in_Exhibit Il The Administrator shall n
have any obligation to any Purchaser Agent or Ragehto ascertain or inquire about the observamggedormance of any agreement contained in
Transaction Document or to inspect the propertiesks or records of any Celanese Party or anyeif Affiliates.

Section 4.9 _UCC Filings

Each of the Seller and the Purchasers expresstgnézes and agrees that the Administrator maydtedias the assignee or secured party of recc
the various UCC filings required to be made hereurid order to perfect the transfer of the Purctidaterest from the Seller to the Purchasers,ghah listing
shall be for administrative convenience only inatirey a record or nominee owner to take certaifoasthereunder on behalf of the Purchasers andstic
listing will not affect in any way the status oktRurchasers as the beneficial owners of the Psedhiaterest. In addition, such listing shall impe® duties ¢
the Administrator other than those expressly amtigipally undertaken in accordance with this Saci.9.

Section 4.10 _ Ageid Reliance, Etc

None of the Administrator and the Purchaser Agemts,any of their respective directors, officergeats or employees shall be liable for any a
taken or omitted to be taken by it as Administratoas Purchaser Agent, as the case may be, undecoennection with this Agreement except for s@ersons
own gross negligence or willful misconduct. Eachitef Administrator and each Purchaser Agent: (iy m@nsult with legal counsel (including counsel foe
Seller), independent public accountants and otkpenrts selected by the Administrator and shallb®tiable for any action taken or omitted to beetakn goor
faith by it in accordance with the advice of suclirsel, accountants or experts; (i) makes no wyrar representation to any Purchaser or Purchegent an
shall not be responsible to any Purchaser or Psechisgent for any statements, warranties or reptaens made in or in connection with this Agreaméii)
shall not have any duty to ascertain or to inqaseo the performance or observance of any ofdires, covenants or conditions of this Agreementhenpart o
any Celanese Party or any Sub-Servicer or to ingpecproperty (including the books and recordsamf Celanese Party or any S&érvicer; (iv) shall not k
responsible to any Purchaser or Purchaser Agerthéodue execution, legality, validity, enforce#bjlgenuineness, sufficiency, or value of this égment, ¢
any other instrument or document furnished purstreméeto; and (v) shall incur no liability under ior respect of this Agreement or any other Tranea
Document by acting upon any notice (including netiy telephone), consent, certificate or otherimsént or writing (which may be by facsimile) beke by i
to be genuine and signed or sent by the propey parparties. The Administrator may at any timeuest instructions from the Purchasers and/or Peg&
Agents, and the Purchaser Agents may at any tiopgese instructions from the Purchasers in theicRaser Groups, with respect to any actions or aais
which by the terms of this Agreement or of anytef bther Transaction Documents the Administrat@umh Purchaser Agent is permitted or requirecike b
to grant, and if such instructions are promptlyuesied, the Administrator and/or such PurchasenfAgiall be absolutely entitled to refrain fromitakany
action or to withhold any approval and shall notubéer any liability whatsoever to any Person &raining from any action or withholding any appabunde
any of the Transaction Documents until it shalldaeceived such instructions from the Majority Piaiser Agents, in the case of the AdministratorwcPRaser
holding the majority of the aggregate of the Commeints in such Purchaser AgenPurchaser Group, in the case of any PurchasentAge in either cas
where expressly required hereunder, from the
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LC Banks, and/or all of the Purchasers). Withoutiting the foregoing, (X) none of the Purchaserd #re Purchaser Agents shall have any right obe
whatsoever against the Administrator as a resuthef Administrator acting or refraining from actingder this Agreement or any of the other Tranea
Documents in accordance with the instructions efNtajority Purchaser Agent and (y) none of the Rasers in a Purchaser AgenPurchaser Group shall hi
any right of action whatsoever against such PuehAgent as a result of such Purchaser Agent actirrgfraining from acting under this Agreementaay o
the other Transaction Documents in accordance thighinstructions of the Purchasers within such Raser Agens Purchaser Group with a majority of
Commitments of such Purchaser Group. The Admingtrshall in all cases be fully protected in acting in refraining from acting, under this Agreermér
accordance with a request of the required Purchaseequired Purchaser Agents, and such requdsimnaction taken or failure to act pursuant tteesdall b
binding upon all Purchasers, all Purchaser Agemdstae Administrator. Each Purchaser Agent shadllicases be fully protected in acting, or in agfing fron
acting, under this Agreement in accordance witbcuest of the Purchasers in such Purchaser AgPot’chaser Group with a majority of the Commitrae
such Purchaser Group, and any such request andcioy taken or failure to act pursuant theretdldbe& binding upon all the Purchasers in such Pase
Agent’'s Purchaser Group and such Purchaser Agent.

Section 4.11 _ Administrator and Affiliates; AddRoles.

The Administrator and its Affiliates may generadiggage in any kind of business with the Seller,@riginator, any Sulservicer or the Servicer, any
their respective Affiliates and any Person who rdaybusiness with or own securities of the Sellay, @riginator, any SulServicer or the Servicer or any
their respective Affiliates, all as if it were nibie Administrator hereunder and without any dutgtoount therefor to any Purchaser Agent or Pueshas

Each Person party hereto as the Administrator Buhaser Agent may act in various other capacitiefer or in connection with the Transac
Documents (including as a Purchaser, Lock-Box BanRrogram Support Provider) (with respect to emath Person, the * Agent Rol8s Each of the parti¢
hereto hereby acknowledges and consents to anplaAdent Roles, waives any objections it may hawveny actual or potential conflict of interest sad b
any such Person acting as the Administrator orraHaser Agent and also acting in other Agent Rartel agrees that in connection with any Agent Ralef
Person may take, or refrain from taking, any acti@ieems appropriate in its discretion.

Section 4.12 _ Notice of Termination Events

Neither the Administrator nor any Purchaser Agdmillsbe deemed to have knowledge or notice of theuwence of any Termination Event
Unmatured Termination Event unless it has receiatéte from, in the case of the Administrator, &wrchaser Agent, any Purchaser, the Servicer oéfiel
and, in the case of any Purchaser Agent, the Adinator, any other Purchaser Agent, any PurchaiserServicer or the Seller, in each case statiag)
Termination Event or an Unmatured Termination Eveag occurred hereunder and describing such TetiminBvent or Unmatured Termination Event. In
event that the Administrator receives such a npticghall promptly give notice thereof to each éhaser Agent. In the event that a Purchaser Agesives suc
a notice, it shall promptly give notice thereofth® Administrator (unless such Purchaser Agent feseived notice of such Termination Event or Uturex
Termination Event from the Administrator) and teleaf its related Purchasers. The Administratotlghke such action concerning a Termination Evamar
Unmatured Termination Event as may be directedhieyMajority Purchaser Agents (unless such actiteretise requires the consent of all Purchaser
Purchaser Agents or all LC Banks), but until thevaistrator receives such directions, the Admiaistr may (but shall not be obligated to) take saction, o
refrain from taking such action, as the Adminisirateems advisable and in the best interests d®tinehasers and the Purchaser Agents.

Section 4.13 __NoiReliance on Administrator, Purchaser Agents andrd®urchasers; Administrators and Affiliates

(a) Each Purchaser and Purchaser Agent expraskiyowledges that none of the Administrator anel Bturchaser Agents, in the case of
Purchaser, and none of the Administrator or angroflurchaser Agent, in the
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case of such Purchaser Agent, nor in either cageofitheir respective officers, directors, emplayeagents, attorneys-fact or Affiliates has made a
representations or warranties to it and that ndgat¢he Administrator or any Purchaser Agent hdeedéken, including any review of the affairs ofy&Celanes
Party, shall be deemed to constitute any representar warranty by the Administrator or such Pasér Agent. Each Purchaser and Purchaser Ageeiseyg
and warrants to the Administrator and such PuratmdRurchaser Agent, in the case of such Purchasérth@ Administrator, in the case of such Purct
Agent, that it has, independently and without red@upon the Administrator, any LC Bank, any Pusehagent or any Purchaser and based on such dots
and information as it has deemed appropriate, naadewill continue to make its own appraisal of anyestigation into the business, operations, pryy
prospects, financial and other conditions and tnedihiness of any Celanese Party, and made its @vafuation and decision to enter into this Agreet:
Except for items specifically required to be delaa hereunder, the Administrator shall not have duty or responsibility to provide any PurchaseParchase
Agent, and no Purchaser Agent have any duty ororesbility to provide any Purchaser, with any imf@tion concerning the Seller, the Servicer ot
Originators or any of their Affiliates that comedd the possession of the Administrator or suctciRaser Agent, respectively, or any of their respeatfficers
directors, employees, agents, attorneys-in-fagtffiliates.

(b) Each of the Purchasers, the Purchaser Agetshe Administrator and any of their respechAviiates may extend credit to, accept depositst
and generally engage in any kind of banking, trdebt, entity or other business with any CelanestyPr any of their Affiliates. Each of the Pureka Agent
and the Administrator shall have the same rightsowers under this Agreement as any other Purclasemay exercise the same as though it wereucht &
agent, and the terms “Purchaser” and “Purchasdall include, to the extent applicable, each ef Burchaser Agents and the Administrator in thedividua
capacities.

Section 4.14 __Indemnificatian

Each LC Bank and Related Committed Purchaser agee@sdemnify and hold harmless the Administratod dts officers, directors, employe
representatives and agents (to the extent not tesed by any Celanese Party and without limitirggdbligation of the Seller, the Servicer, or anygDator tc
do so), ratably according to its Pro Rata Shammfand against any and all liabilities, obligatioltsses, damages, penalties, actions, judgmesitiersents
costs, expenses and/or disbursements of any kindtare whatsoever (including in connection witly &rvestigative or threatened proceeding, whetherod the
Administrator, any LC Bank or such Person shalldesignated a party thereto) that may at any timéntgosed on, incurred by, or asserted agains
Administrator, any LC Bank or such Person as alreduor related to, any of the transactions comated by the Transaction Documents or the exew,
delivery or performance of the Transaction Docurmemtany other document furnished in connectionethigh; provided however, that no LC Bank or Relat
Committed Purchaser shall be liable for any portidrsuch liabilities, obligations, losses, damagemalties, actions, judgments, suits, costs, esg®no
disbursements resulting from the Administrator'®sy negligence or willful misconduct, as determimgda final nonappealable judgment of a court
competent jurisdiction.

Section 4.15 __Successor Administrator

The Administrator may resign as Administrator, sabjto the following sentence, (i) by written netito the Seller, the Purchaser Agents an
Servicer, if neither the Administrator nor any Affte thereof is a party to this Agreement in tlapacity of a Purchaser or a Purchaser Agent oottiigrwise
upon at least thirty (30) daysrior written notice to the Seller, the PurchasgeAts and the Servicer. Such resignation shalbeobme effective until (a)
successor Administrator is appointed by the MajoRurchaser Agents and such successor Administteeraccepted such appointment (provided,
successor Administrator is appointed within thi(80) days of the Administrata’written notice of resignation delivered in ac@orce with the above, t
Administrator may appoint a successor Administrétom among the Purchasers and Purchaser Agerdsfbarso long as no Termination Event or Unmat
Termination Event has occurred and is continuihg,Seller and the Servicer shall have consentsddb successor Administrator; provideslich consent by t
Seller and the Servicer shall not be requiredefshccessor Administrator is an existing Purchas@urchaser Agent. Upon such acceptance of itsiajppen
as Administrator hereunder by a successor Admatistr such successor Administrator shall succeeahtbbecome vested with all the rights and dutfethe
resigning Administrator, and the resigning Admirasbr shall be discharged from its duties
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and obligations under the Transaction DocumentterAfny retiring Administrator’s resignation herden, the provisions of Sections &fd_3.2and thisArticle
1V _shall inure to its benefit as to any actions taieamitted to be taken by it while it was the Admtrator.

ARTICLE V.
MISCELLANEQOUS

Section 5.1 _Amendments, Etc.

No amendment or waiver of any provision of this égment or any other Transaction Document shallffeeteve unless in a writing signed by
Administrator, the Majority Purchaser Agents amdthe case of an amendment, by the other parterstth_provided however, that no such amendment st
(a) without the consent of each affected Purchdgeextend the date of any payment or deposit ofieCtions by the Seller or the Servicer or deogeths
outstanding amount of or rate of Discount or extdredrepayment of or any scheduled payment datthéopayment of any Discount in respect of anyiBorof
Capital or any Fees owed to a Purchaser; (ii) reduny Fees payable pursuant to the RPA Fee Létieforgive or waive or otherwise excuse any ngmant o
Capital or change either the amount of Capitalrgf Burchaser or any PurchaseRatable Share of the Purchased Interest; (ivgase the Commitment of ¢
Purchaser; (v) amend or modify the Pro Rata Sham@ny LC Bank; (vi) amend or modify the provisioas this Section 5.1or the definition of Adjustec
Aggregate LC Amount”, “Adjusted Exposure”, “CapftatEligible Receivables”, “Exposure”, “Majority Rohaser Agents”, “Net Receivables Pool Balance”
“Purchased Interest”, “Scheduled Termination Ddtgher than pursuant to an extension thereof iorence with Section 1.2(g)“Termination Date” or Total
Reserves” or (vii) amend or modify any defined tgon any term used directly or indirectly in suctfided term) used in clauses {fijrough_(vi)above in .
manner that would circumvent the intention of tstrictions set forth in such clauses and (b) witlibe consent of the Majority Purchaser Agentsmdicable
amend, waive or modify any provision expressly regg the consent of such Majority Purchaser Agelach such amendment, waiver or consent sh.
effective only in the specific instance and for #pecific purpose for which it was given. No fadluon the part of any Purchaser Agent, any Purchastre
Administrator to exercise, and no delay in exengisany right hereunder shall operate as a waivenetf, nor shall any single or partial exerciseaoy righ
hereunder preclude any other or further exerciseetif or the exercise of any other right.

Section 5.2 _ Notices, Etc.

All notices and other communications provided ferdunder shall, unless otherwise stated hereiim beiting (including facsimile or electronic m
communication) and shall be delivered or sent logifaile, electronic mail or by overnight mail, feetintended party at the mailing or electronic naaitiress ¢
facsimile number of such party set forth undenasne on the signature pages hereof (or in any dih@rment or agreement pursuant to which it isemaime
party hereto), or at such other address or faocsimimber as shall be designated by such partyint@n notice to the other parties hereto. Alllsumotices an
communications shall be effective (i) if deliverby overnight mail, when received, and (ii) if tramited by facsimile or electronic mail, when sermgeip
confirmed by telephone or electronic means.

Section 5.3 _ Successors and Assigns; Assighatilarticipations; Replacement of Purchasers.

() _Successors and Assigridnless the context otherwise requires, whenevéhis Agreement any of the parties hereto is reteto, such referen
shall be deemed to include the successors and texlrassigns of such party; all covenants, promaselsagreements by or on behalf of any partietténat ar
contained in this Agreement shall bind and inur¢h® benefit of the parties hereto and their repesuccessors and permitted assigns. Excepthesvatse
provided in_Sections 4.1(d) and 4.1(e)either the Seller nor the Servicer may assigmasrsfer any of its rights or delegate any ofdizsies hereunder or unc
any Transaction Document without the prior writtemsent of each Purchaser Agent.

(b) _Participations Any Purchaser may sell participating interesékeacquirer of a participating interest, a * gapgnt”) in its rights and obligatior
pursuant to this Agreement; providedowever, that the selling Purchaser
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shall retain all rights and obligations under tAgreement and all parties to this Agreement shaitioue to deal solely with such selling Purcha&scept witt
respect to participations by Conduit Purchasersuyant to Section 5.3(j)each agreement between a Purchaser and a pamtisipall provide that such Purchi
shall retain the sole right to enforce the TrarisadDocuments and to approve any amendment, matiitc or waiver of any provision of this Agreeméothe!
than any amendment, modification or waiver of avfgion described in_Section 5.1(#at affects such participant). The Seller agrbas ¢ach participant sh
be entitled to the benefits of the Sections,11Band_1.1Q(subject to the requirements and limitations thergicluding the requirements under Section 1.it0
being understood that the documentation requirettuBection 1.10(fhall be delivered to the Purchaser who sells #régipation rather than to the Sellel
Administrator) to the same extent as if it were wcRaser and had acquired its interest by assignmansuant to this Section 5.3(b)rovidedthat sucl
participant (A) agrees to be subject to the provisiof the_Section 5.3(@nd 5.3(h)as if it were an assignee under this Section andKBll not be entitled
receive any greater payment under the Sectiomil Section 1.1Q with respect to any participation, than the Pasgr from whom it acquired the applice
participation would have been entitled to recelrach Purchaser that sells a participation agregbeeSellers request and expense, to use reasonable eff
cooperate with the Seller to effectuate the prowisiof Section 5.3(gyith respect to any participant. To the extent ped by Applicable Law, each participi
also shall be entitled to the benefits of any $etights provided to the Purchasers under thisekgnent as though it were a Purchager, provitlati sucl
Participant agrees to be subject to the provistdr&ection 5.1%s though it were a Purchaser. Each Purchasesehsta participation shall, acting solely for
purpose as an agent of the Seller, maintain atezgis which it enters the name and address of paditipant and the principal amounts (and st&tisdount) o
each participant’s interest in the Receivablesragtds under this Agreement (the " Participant Regyi"); providedthat no Purchaser shall have any obligatic
disclose all or any portion of the Participant Regyi (including the identity of any participant any information relating to a participasitinterest in ar
commitments, loans, letters of credit or its otblligations under this Agreement) to any Persorepixto the extent that such disclosure is neceseargtablis
that such interest in Receivables and under thigément is in registered form under Section 5f.1@3-of the United States Treasury Regulationse &htrie
in the Participant Register shall be conclusiveeabsnhanifest error, and such Purchaser shall é@ett Person whose name is recorded in the Partidjengiste
as the owner of such participation for all purpostthis Agreement notwithstanding any notice te tontrary. For the avoidance of doubt, the Adstiato
shall have no responsibility for maintaining thetR#ant Register.

(c) _Assignments by PurchaseiBach Purchaser may assign, in whole or in parinterests in the Receivables and its rightshligations pursuant
this Agreement to any financial or other institatigvhich, in the case of an assignment by a Rel@@dmitted Purchaser, shall be to a financial fastin with
short-term unsecured debt ratings of at least “Asl"Standard & Poor’s and “P-1" by Moody, pursuant to a supplement hereto, substantialtie form o
Annex Fwith any changes as have been approved by thepéngreto (each, a “ Transfer Supplenig¢mixecuted by each such assignee, such selling e
such related Purchaser Agent and the Administrggmvidedthat, so long as no Termination Event or Unmatufedmination Event has occurred an
continuing, any such assignment (other than tohemd®urchaser or Program Support Provider witsifitrchaser Group or conduit managed or sponsgrt
same Purchaser Agent, or to an Affiliate of Purehashall require the consent of the Seller (sumhsent not to be unreasonably withheld or delaydd
assignment shall be effective until recorded inRegister. The Administrator, acting solely forstipurpose as an agent of the Seller, shall maiataime of it
offices in New York, NY or such other office desigad by Administrator with notice to the other mthereto a copy of each Transfer Supplementeteld/tc
it and a register for the recordation of the named addresses of the Purchasers and the Commitoferstsd principal amounts (and stated Discounthe
interests in the Receivables and rights underAgieement owing to each Purchaser pursuant tcetinestof this Agreement from time to time (the “ iéer”).
The entries in the Register shall be conclusiveabmanifest error, and the Seller and the Admiaist shall treat each Person whose name is regandine
Register pursuant to the terms hereof as a Punchaseunder for all purposes of this Agreemente Register shall be available for inspection bySkeéer an
any Purchaser, at any reasonable time and fromttirtime upon reasonable prior notice.

(d) _Certain PledgesWithout limiting the right of any Purchaser tdl s grant interests, security interests or pgstions to any Person as otherv
described in this Section 5,&ny Purchaser may pledge, or grant a securigyast in, all or any portion of its rights undeistAgreement to secure its obligati
to a Federal Reserve Bank without any notice taomsent of, the Seller; providéuat no such pledge or grant of a security inteskatl release
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a Purchaser from any of its obligations under #gseement or substitute any such pledgee or grdateich Purchaser as a party to this Agreement.

(e) _Agents Without limiting any other rights that may be dable under Applicable Law, the rights of the Fhasers and each Liquidity Provi
may be enforced through it or by its agents, iniclgdts related Purchaser Agents.

(f) Disclosure; Notice Each assignor may, in connection with an assignhimpermitted hereunder, disclose to the applicabignee (that shall he
agreed to be bound by an agreement containing fideotiality undertaking in substantially the forget forth in_Section 5.5 any information relating to tl
Servicer, the Seller or the Pool Receivables fimedsto such assignor by or on behalf of the Servite Seller, any Purchaser, any Purchaser Agettie
Administrator. Such assignor shall give prior veittnotice to the Seller of any assignment of sussigaors rights and obligations (including ownership oé
Purchased Interest) to any Person other than admo§upport Provider.

(9) _Replacement of Purchaser (a) the Seller receives a claim for compermsatinder_Section 1.@r Section 1.1®f this Agreement from ai
Purchaser (or any related Affected Person), (b)Rurghaser is a Defaulting Purchaser, or (c) amghHaiser does not consent to a request to exterBictiedule
Termination Date, then the Seller may, at its dpense and effort, upon notice to such Purchéserelated Purchaser Agent and the Administratguire
such Purchaser, its related Purchaser Agent anathey Purchaser in such Purchaséturchaser Group to assign and delegate, witlegourse (in accordar
with and subject to the restrictions containedaimj consents required by, Section 5.8(clj) , as applicable, of this Agreement), all of theispective interes
rights (other than their existing rights to paymentler_Sections 1.dnd_1.10of this Agreement) and obligations under this Agneat and the other Transaci
Documents, to a willing assignee that shall asssawh obligations (which assignee may be a memben @&Xxisting Purchaser Group, in any case, ordudt
Person accepts such assignment in its sole disajgprovided, however, that the Seller shall be permitted to requireaksignment by (i) the Purchaser Gr
of which the Administrator is a member, or (ii) aRyrchaser which is administered by the Administratr an Affiliate thereof only if, in either caste
Administrator is also replaced contemporaneouslysymnt to documents reasonably satisfactory toAthministrator;_provided further, that (i) the assign:
financial institution shall purchase, at par, alipal, Discount and other amounts owing to sudigasng Purchaser and Purchaser Agent (other tha
amounts owing under Sections Bhiid_1.100f this Agreement for which payment is then sougimt)or prior to the date of assignment, (ii) if tteplacemet
financial institution is not already a member ofeatisting Purchaser Group, the Seller shall haceived the written consent of the Administrator &inel LC
Bank (which consents shall not be unreasonablyhelthor delayed) to such assignment, (iii) untdtstime as such assignment shall be consummate&ete
shall pay all additional amounts required underties 1.7and_1.10, subject to the terms of this Agreement, (iv) saslsignment shall not conflict w
Applicable Law, (v) any such assignment shall netdeemed to be a waiver of any right that the el Administrator, any Purchaser Agent or arhet
Purchaser shall have against the assignor Purcbasgry member of its Purchaser Group and (vi) sugh assignment by a Related Committed Purchaaé
be to a financial institution with short-term unge=d debt ratings of at least A-1 by Standard &rRoand “P-1" by Moodys. No Purchaser or Purchaser Gi
may be required to make an assignment pursuahts@ection 5.3(gji) at any time when there is only one Purchaseu@ror (i) if the condition that gave r
to the Seller’s right to require such assignmeases to apply.

(h) _Mitigation Obligations If any Affected Person requests compensation u8detion 1.7, or if the Seller is required to pay any additica@oun
to any Affected Person or any Governmental Autlgdior the account of any Affected Person pursuarféction 1.10 then such Affected Person shall (at
request of the Seller) use reasonable efforts sigdate a different office for funding or bookirtg Purchases hereunder or to assign its rightsohhgation:
hereunder to another of its offices, branches ditidtes, if, in the judgment of such Affected Pamssuch designation or assignment (i) would elateror reduc
amounts payable pursuant_to Sectiondr.1.10, as the case may be, in the future and (ii) wowtlsubject such Affected Person to any unreimlolicsst o
expense and would not otherwise be materially disathgeous to such Affected Person. The Sellerbljeagrees to pay all reasonable costs and exy
incurred by any Affected Person in connection veitty such designation or assignment; providd#tht such Affected Person is generally seekingpensatio
from similarly situated borrowers under similar
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trade receivables securitization facilities (to éx¢ent such Affected Person has the right unde similar facilities to do so).

(i) Assignments to Liquidity Providers and atii®frogram Support ProvidersAny Conduit Purchaser may at any time grant te onmore of it
Liquidity Providers or other Program Support Previl participating interests in its portion of theréhased Interest. In the event of any such grarguot
Conduit Purchaser of a participatimgerest to a Liquidity Provider or other Programmpgort Provider, such Conduit Purchaser shall remesponsible for tt
performance of its obligations hereunder. The Belgrees that each Liquidity Provider and Programpp®rt Provider shall be entitled to the benefit
Sections 1.And_1.8.

() Other Assignment by Conduit PurchaseEach party hereto agrees and consents (i) tcCamgluit Purchases’assignment, participation, gran
security interests in or other transfers of anytiparof, or any of its beneficial interest in, tRarchased Interest (or portion thereof), includiithout limitatior
to any collateral agent in connection with its coemcial paper program and (ii) to the complete assignt by any Conduit Purchaser of all of its rights
obligations hereunder to any Liquidity ProviderRelated Committed Purchaser for such Conduit Pseshar to any other Persan; providetthat such Condt
Purchaser may not, without the prior consent oRitdated Committed Purchasers and, so long as moiff&ion Event or Unmatured Termination Ever
continuing, of the Seller (which consent the Seffexy grant or withhold in its sole discretion), makny such assignment of its rights hereunder sirite
assignee (x) is a commercial paper conduit that @rincipally engaged in the purchase of asdgidas to the assets being purchased hereundhds as il
Purchaser Agent the Purchaser Agent of the asgjgBwnduit Purchaser and (iii) issues commercialepay other Notes with credit ratings substant
comparable to the ratings of the assigning ConBuitthaser or (y) is a Related Committed Purchaséiquidity Provider for such Conduit Purchaser.y
assigning Conduit Purchaser shall deliver to asjgage a Transfer Supplement with any changes\as theen approved by the parties thereto and Sellldy
executed by such Conduit Purchaser, assigning ariypp of its interest in the Purchased Interestd@ssignee. Such Conduit Purchaser shall prgniipthotify
each of the other parties hereto of such assignamahi(ii) take all further action that the assigneasonably requests in order to evidence the rmssigright
title and interest in such interest in the Purctldséerest and to enable the assignee to exercigaforce any rights of such Conduit Purchaserureter. Upo
the assignment of any portion of its interest i@ Burchased Interest, the assignee shall havé ik aights hereunder with respect to such intef@scept the
the Discount therefor shall thereafter accrue atrétie, determined with respect to the assigningdGib Purchaser unless the Seller, the relatedh@aer Ager
and the assignee shall have agreed upon a diffBieodunt). No assignment (excluding a collatessignment, pledge or granting of a security int¢rafsall be
effective until recorded in the Register. Any tf@mgexcluding a collateral assignment, pledgeranting of a security interest) other than by assignt shall b
treated as a sale of a participation pursuant ci@®e5.3(b).

(k) Replacement of Downgraded Purchaselfs at any time on or prior to the Terminatiomt®, any Conduit PurchaseNotes are no longer ratec
least “A-1" by Standard & Poor’s or “P-1" by Moody’ respectively, then the Seller may, at Sedlesdle expense and effort, upon notice to such dit
Purchases Purchaser Agent and the Administrator, requint tonduit Purchaser, any other Purchaser in itsh@ser Group and the related Purchaser Ags
assign and delegate, without recourse (in accoedavith and subject to the restrictions containedaind consents required by, Section 5.3(c)h) , as
applicable, of this Agreement), all of their respex interests, rights and obligations under thgggement and the other Transaction Documents, &ssigne
that shall assume such obligations (which assigmeg be a member of an existing Purchaser Growgualh Person accepts such assignment; proyitteat nc
Purchaser Group shall be required to take suclssigranent); providedhowever, that the Seller shall be permitted to requireabsignment by (i) the Purcha
Group of which the Administrator is a member, dr gny Purchaser which is administered by the Adshiator or an Affiliate thereof only if, in eithease, th
Administrator is also replaced contemporaneouslysymnt to documents reasonably satisfactory toAthministrator;_provided further, that (i) the assign:
financial institution shall purchase, at par, alpal, Discount and other amounts owing to sualigaing Purchaser and Purchaser Agent on or mithe dat
of assignment, (ii) if the replacement financiastitution is not already a member of an existingcRaser Group, the Seller shall have received thigen
consent of the Administrator and the Majority Pasér Agents (which consents shall not be unreaspmathheld or delayed) to such assignment, (iiick
assignment shall not conflict with Applicable Lafiw) any such assignment shall not be deemed tWaiver of any right that the Seller, the Admirasbr, an'
Purchaser Agent or any other Purchaser shall hgaiast the assignor Purchaser or any member Blitshaser Group and (v) any such assignment bynduito
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Purchaser shall be to a commercial paper cond@tNotes of which are rated at least “A-1" by Stmdd& Poor’s or “P-1" by Moodys, respectively, and (\
any such assignment by a Related Committed Punckha# be to a financial institution with shorte unsecured debt ratings of at least “Aly’ Standard «
Poor’s and “P-1" by Moody’s, respectively.

Section 5.4 _Costs and Expenses

Without limiting any of the Selles other obligations hereunder or under any othan§action Document (including, without limitatiats obligation:
under_Sections 1.51.7, 1.8, 1.10, 3.1 or Section 1(epf Exhibit IV of this Agreement), the Seller will pay all reasbleaand documented out-pficke
expenses related to execution and delivery of Algieeement and each of the other Transaction Doctsnércluding, without limitation, the reasonabled
properly documented attorneyfges and expenses of the Administrator, the Puechad the Purchaser Agents (it being understoddagreed that prior to t
occurrence of a Termination Event, the Administratioe Purchaser Agents and the Purchasers shiakttbeely seek reimbursement for the legal feesrdfy one
law firm pursuant to this Section), and the reabtméees of a consulting firm selected by the Adsimator in conducting the agreeqbon procedures. From 1
Closing Date until the Final Payout Date, the Sedleall pay (a) all reasonable and documented bpboket fees and expenses incurred by the Admitds
with respect to the administration of this Agreemand each of the other Transaction Documentsygiey, without limitation, the reasonable and prbg
documented attorney$ees and expenses of one law firm for the Admiatst), including all reasonable fees and expensigby incurred in connection wi
amendments to this Agreement or any other Trarma®@ocument, the granting of any waivers under fgseement or any other Transaction Document
audit and due diligence fees (limited as providethis Agreement), and (b) during the continuatbm Termination Event, all reasonable and docusateout-
of-pocket fees and expenses (including reasonatulepeoperly documented attorneyses and expenses) incurred by the Administrater,furchasers and
Purchaser Agents in connection with the enforceroeptotection of its rights under this Agreemenany other Transaction Document.

Section 5.5 _No Proceedings; Limitation on Paytse

(&) Each of the Seller, the Servicer, the Adstmaior, the Purchaser Agents and the Purchasdreach assignee of the Purchased Interest ¢
interest therein, and each Person that entersigtmmmitment to purchase the Purchased Interasteyests therein, hereby covenants and agreeg thiit not
institute against, or join any other Person inifahg against, any Conduit Purchaser any banksupteorganization, arrangement, insolvency oridigtior
proceeding, or any other proceeding under any &agrstate bankruptcy or similar law, for one yaad one day after the latest maturing Note issyesuct
Conduit Purchaser is paid in full. The provisiofishis paragraph shall survive any terminationho$ tAgreement.

(b) Each of the Servicer, the Administrator, Bhechaser Agents and the Purchasers and eachessifjthe Purchased Interest or any interestith
and each Person that enters into a commitmentrtthpse the Purchased Interest or interests théreiaby covenants and agrees that it will nottimgtiagains
or join any other Person in instituting against tBeller any bankruptcy, reorganization, arrangémesolvency or liquidation proceeding, or any e
proceeding under any federal or state bankruptciroiiar law, for one year and one day after theaFPayout Date; providedthat the Administrator may ta
any such action with the prior written consenthef Majority Purchaser Agents. The provisions of fiaragraph shall survive any termination of thise®ement.

(c) Notwithstanding any provisions containedhis Agreement to the contrary, no Conduit Purchakell, or shall be obligated to, pay any amoif
any, payable by it pursuant to this Agreement or @ifier Transaction Document unless (i) such Cdnieluichaser has received funds which may be us
make such payment and which funds are not requredpay such Conduit PurchaseNotes when due and (ii) after giving effect tatspayment, either (
such Conduit Purchaser could issue Notes to redfmalfi of its outstanding Notes (assuming suchtanting Notes matured at such time) in accordarittetie
program documents governing such Conduit Purchesecuritization program or (y) all such ConduitdPasers Notes are paid in full. Any amount whic
Conduit Purchaser does not pay pursuant to theatperof the preceding sentence shall not constitutlaim (as defined in 8101 of the Bankruptcy €
against or company obligation of such Conduit Paseh for any such insufficiency unless and until
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such Conduit Purchaser satisfies the provisiordafses (iand_(ii)above. The provisions of this paragraph shall sereiny termination of this Agreement.
Section 5.6 _ Confidentiality

(@) Unless otherwise required by Applicable Laach of the Seller and the Servicer will agreentintain the confidentiality of the Transact
Documents (and all drafts thereof) in communicatienth third parties and otherwise; providethat any Transaction Document may be disclosa@dto( thirc
parties to the extent such disclosure is made putsio a written agreement of confidentiality imfoand substance reasonably satisfactory to theidigiratol
and each Purchaser Agent, (b) to the SallEzgal counsel, financial advisors and auditotbéfy agree to hold it confidential, subject to Apgble Law, (c) it
connection with any legal proceeding arising oubioin connection with this Agreement or any otfieansaction Document or the preservation or maaree o
that partys rights hereunder or thereunder, (d) if requiedld so by a court of competent jurisdiction whetinepursuance of any procedure for discove
documents or otherwise, (e) in connection with gyps compliance with any law pursuant to which thattypds required or accustomed to act (incluc
applicable SEC requirements) and (f) to the extemessary to comply with law or any legal processs part of its normal reporting or review promess, tc
any Governmental Authority having jurisdiction owbe Seller or the Servicer, the Originators or Rtaeent. The restrictions in the preceding sentshed no
apply to disclosures to any party to this Agreemientany other party thereto, information alreadywn to a recipient otherwise than in breach of
confidentiality agreement, information also receiieom another source on terms not requiring ibéokept confidential, or information that is or bete:
publicly available otherwise than in breach of fBection 5.6(a)

(b) Unless otherwise required by Applicable Légmvwhich case, the disclosing Person shall (ingody notify the Seller, the Parent, the Servicad
the Originators in advance of such disclosurehtoextent permitted by Applicable Law, and (ii)rfish only that portion of the information which time goor
faith determination of the applicable Person isalggrequired to disclose), each of the Adminigirathe Purchaser Agents and the Purchasers willeaty
maintain the confidentiality of non-public infornian regarding the Seller, the Parent, the Senacer the Originators; providedhat such information may
disclosed to: (i) third parties to the extent sdédtlosure is made pursuant to a written agreewieconfidentiality in form and substance reasonaalfisfactor
to the Parent, the Servicer, the Seller and thgiaiors, (i) legal counsel and auditors of thedRasers, the Purchaser Agents or the Administiatbey agre
to hold it confidential, (iii) any nationally reconiged statistical rating organization, (iv) any gm Support Provider or potential Program SupPoovider (i
they agree to hold it confidential), and (v) anggdment agency placing any Conduit Purchasssimmercial paper notes and (vi) any Governmexu#hority
having jurisdiction over the Administrator, any Blwaser Agent, any Purchaser, or any Program Suppavider.

Section 5.7 _GOVERNING LAW AND JURISDICTION

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK WITHOUT REGARD TO ANY OTHERWISE APPLICABLE CONFLICTS OF LAW PRINCIPLES (OTHER THAN SECTIONS 5-1401
AND 5-1402 OF THE GENERAL OBLIGATIONSLAW OF THE STATE OF NEW YORK).

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW YORK OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW YORK; AND, BY EXECUTION AND
DELIVERY OF THISAGREEMENT, EACH OF THE PARTIESHERETO CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO
THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES, TO THE
MAXIMUM EXTENT PERMITTED BY LAW, ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS, THAT IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS AGREEMENT OR ANY DOCUMENT RELATED HERETO. EACH OF THE
PARTIES HERETO WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH SERVICE MAY BE
MADE BY ANY OTHER MEANSPERMITTED BY NEW YORK LAW.

33




Section 5.8 __Execution in Counterparts

This Agreement may be executed in any number oftesparts, each of which, when so executed, sleatidemed to be an original, and all of wt
when taken together, shall constitute one anddheesagreement.

Section 5.9 _Survival of Termination

Agreement.

Section 5.10 _WAIVER OF JURY TRIAL

EACH OF THE PARTIES HERETO WAIVES ITS RESPECTIVEGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ATION
BASED UPON OR ARISING OUT OF OR RELATED TO THIS AGEEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY INMY ACTION,
PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHBY ANY OF THE PARTIES AGAINST ANY OTHER PARTY OR PRTIES
WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAISIOR OTHERWISE. EACH OF THE PARTIES HERETO AGREEBAT ANY
SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A OURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, EACF
OF THE PARTIES HERETO FURTHER AGREES THAT ITS RESPHVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATON OF THIS
SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHER PRCEEDING THAT SEEKS, IN WHOLE OR IN PART, TO CHALLEGE THE
VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT OR ANYPROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY BBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONEO THIS AGREEMENT.

Section 5.11 _ Entire Agreement

This Agreement and the other Transaction Documemtsody the entire agreement and understanding batthe parties hereto, and supersede all
or contemporaneous agreements and understandisgstofersons, verbal or written, relating to thigect matter hereof and thereof.

Section 5.12 _Headings

The captions and headings of this Agreement andeaxmbit, Schedule or Annex hereto are for convecéeof reference only and shall not affect
interpretation hereof or thereof.

Section 5.13 _ Right of Setaff
Each Purchaser is hereby authorized (in additioantp other rights it may have), at any time dutting continuance of a Termination Event, to se
appropriate and apply (without presentment, dempratest or other notice which are hereby expresslived) any deposits and any other indebtednédsisor
owing by such Purchaser (including by any branaireagencies of such Purchaser) to, or for the atcof) the Seller against amounts owing by theeg
hereunder (even if contingent or unmatured); preditiat such Purchaser shall notify the Seller cormily with such setoff.

Section 5.14 __Purchaser Groubmbilities .

The obligations of the Administrator, each Purchasgent and each Purchaser under the TransacticnrDents are solely the corporate obligatior
such Person. No recourse shall be had for anyatiig or claim arising out of or based upon anynextion Document against any member, employeieeo
director or incorporator of any such Person.
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Section 5.15 __Sharing of Recoveries

Each Purchaser agrees that if it receives any sggpthrough setff, judicial action or otherwise, on any amounyalale or recoverable hereunder
greater proportion than should have been receivdumder or otherwise inconsistent with the prowisi hereof, then the recipient of such recovenyl
purchase for cash an interest in amounts owindneéoother Purchasers (as return of Capital or otise)wwithout representation or warranty excepttfe
representation and warranty that such intereseisgbsold by each such other Purchaser free ard ofeany Adverse Claim created or granted by satblel
Purchaser, in the amount necessary to create piapalr participation by the Purchaser in such reegvIf all or any portion of such amount is thdtex
recovered from the recipient, such purchase skalebcinded and the purchase price restored textieat of such recovery, but without interest.

Section 5.16 _USA PATRIOT Act

Each of the Administrator and each of the Purclsalsereby notifies the Seller and the Servicer pasuant to the requirements of the USA PATR
Act, Title Ill of Pub. L. 107-56 (signed into lawofber 26, 2001) (the * PATRIOT Ag}, the Administrator, the Purchaser Agents and thelasers may |
required to obtain, verify and record informatidrat identifies the Seller, the Servicer, the Organs and the Parent, which information includes tlame
address, tax identification number and other inftion regarding the Seller, the Servicer, the @&girs and the Parent that will allow the Admirasdr, the
Purchaser Agents and the Purchasers to identifgéfier, the Servicer, the Originators and the Rareaccordance with the PATRIOT Act. This notisaiver
in accordance with the requirements of the PATRKQT. Each of the Seller and the Servicer agregqzdoide the Administrator, the Purchaser Agents the
Purchasers, from time to time, with all documentatnd other information required by bank regulatrthorities under “know your customer” and antiney
laundering rules and regulations, including, withimitation, the PATRIOT Act.

Section 5.17 _ Defaulting Purchasers

(@) Notwithstanding any provision herein or itydee Letter to the contrary, if any Related CottediPurchaser becomes a Defaulting Purchast
so long as such Related Committed Purchaser ifaulliag Purchaser, the “Facility Feed®&scribed in the RPA Fee Letter shall cease taiaqan the undrav
portion (if any) of the Commitment of such Defandfi Purchaser; providedhowever, that said Facility Fees shall continue to acasaesuch Defaultin
Purchaser’s Exposure.

(b) No Defaulting Purchaser shall have any rightapprove or disapprove any amendment, waivecomsent under this Agreement (and
amendment, waiver or consent which by its termsiireq the consent of all Purchasers or each affeRtechaser may be effected with the consent ¢
applicable Purchasers other than Defaulting Pussssexcept that (x) the Commitment of any DefaglPurchaser may not be increased or extendeduw
the consent of such Purchaser and (y) any waiveendment or modification requiring the consentlbParchasers or each affected Purchaser thatshegiim:
affects any Defaulting Purchaser more adversely tther affected Purchasers shall require the cordesuch Defaulting Purchaser.

Section 5.18 _ Construction

The parties acknowledge and agree that this Agreeshall not be construed more favorably in favioary party hereto based upon which party dr:
the same, it being acknowledged that all partiestbecontributed substantially to the drafting aegjotiation of this Agreement.

Section 5.19 _ Interpretation; Accounting Termd &rinciples

For purposes of this Agreement and all such ceatifis and other documents delivered in connecoewith, unless the context otherwise require
unless otherwise specifically provided herein:dgept as otherwise expressly provided hereinieatis of an accounting or financial nature shaltcdestrued i
accordance with GAAP, as in effect from time todifsubject to the immediately succeeding paragrdphpll terms used in Article 9 of the UCC in tBtate ¢
New York, and not specifically defined herein, ased herein as defined in such Article 9; (c) rxfees tc
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any amount as on deposit or outstanding on anycpkat date means such amount at the close of éssion such day; (d) the words “hereof,” “hereant
“hereunder”and words of similar import refer to such agreementhe certificate or other document in whichytlage used) as a whole and not to any parti
provision of such agreement (or such certificatel@ument); (e) references to any Section, AnneSekedule or Exhibit are references to Sectionsieias
Schedules and Exhibits in or to such agreemerthcertificate or other document in which the refee is made), and references to any paragrapbestion
clause or other subdivision within any Section efidtion refer to such paragraph, subsection, sgaor other subdivision of such Section or defniti(f) the
term “including” means “including without limitatit); (g) references to any Applicable Law refer to thaphcable Law as amended from time to time
include any successor Applicable Law; (h) referertceany agreement refer to that agreement as tiroemto time amended, restated or supplemented tine
terms of such agreement are waived or modifieccaoalance with its terms; (i) references to anys@eiinclude that Persanpermitted successors and ass
()) headings are for purposes of reference onlysral not otherwise affect the meaning or intetgiien of any provision hereof; (k) unless otheevgovidec
in the calculation of time from a specified dateattater specified date, the term “from” means ffirand including”, and the terms “to” and “untdach mear
“to but excluding”; (I) terms in one gender incluithe parallel terms in the neuter and opposite gerahd (m) the term “or” is not exclusive.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF , the parties have caused this Agreement to beute@dy their respective signatories thereunto duwithorized, as of tl
date first above written.

CE RECEIVABLESLLC,

as the Seller
By: /sl Christopher W. Jensen
Name: Christopher W. Jensen
Title: President
Address: CE Receivables LLC
222 W. Las Colinas Blvd., Ste. 900
Irving, TX 75039
Attention: Christopher W. Jensen
Telephone: 972-443-4000
Facsimile: 972-443-8405
Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com
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CELANESE INTERNATIONAL
CORPORATION,
as the initial Servicer

By: /sl Chuck B. Kyrish

Name: Chuck B. Kyrish

Title: Treasurer

Address: Celanese International Corporation
222 W. Las Colinas Blvd., Ste. 900
Irving, 75039

Attention: Christopher W. Jensen

Telephone: 972-443-4000

Facsimile: 972-443-8405

Email: chris.jensen@celanese.com

With a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com
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THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH , as a Related
Committed Purchaser and as an LC Bank

By: /sl Mark Campbell

Name: Mark Campbell

Title: Authorized Signatory

Address: The Bank of Tokyo-Mitsubishi UFJ, Ltd.

Harborside Financial Center Plaza Il
Jersey City, New Jersey 07311

Telecopier: (201) 369-2149
Email: securitization_reporting@us.mufg.jp

With a copy to:

THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH

1251 Avenue of the Americas, 2Floor
New York, New York 10020

Attention: Securitization Group
Telephone: (212) 782-6957
Telecopier: (212) 782-6448
Email: securitization_reporting@us.mufg.jp
ewilliams@us.mufg.jp
ajurecky@us.mufg.jp
S-3
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THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH , as a Purchaser

Agent

By:
Name:
Title:

Address:

Attention:

Telephone:
Telecopier:

Email:

S-4

/sl Eric Williams

Eric Williams
Managing Director

THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH
1251 Avenue of the Americas, 1 Floor
New York, New York 10020

Securitization Group

(212) 782-6957

(212) 782-6448
securitization_reporting@us.mufg.jp
ewilliams@us.mufg.jp
ajurecky@us.mufg.jp
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THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH , as Administrator

By:
Name:
Title:

Address:

Attention:

Telephone:
Telecopier:

Email:

S-5

/sl Eric Williams

Eric Williams
Managing Director

THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., NEW YORK BRANCH
1251 Avenue of the Americas, 1 Floor
New York, New York 10020

Securitization Group

(212) 782-6957

(212) 782-6448
securitization_reporting@us.mufg.jp
ewilliams@us.mufg.jp
ajurecky@us.mufg.jp
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VICTORY RECEIVABLES CORPORATION,
as a Conduit Purchaser

By: /s/ David V. DeAngelis

Name: David V. DeAngelis

Title: Vice President

Address: Victory Receivables Corporation Lttt.L
c/o Global Securitization Services
LLC

114 West 47th Street, Suite 2310
New York, NY 10036

Attention: Attn: Frank B. Bilotta
Telephone: (212) 295-2777
Facsimile: (212) 302-8767
Email: fbilotta@gssnyc.com

With a copy to:

THE BANK OF TOKYO-MITSUBISHI UFJ,

LTD., NEW YORK BRANCH
1251 Avenue of the Americas, T2Floor
New York, New York 10020

Attention: Securitization Group
Telephone: (212) 782-6957
Telecopier: (212) 782-6448
Email: securitization_reporting@us.mufg.jp
ewilliams@us.mufg.jp
ajurecky@us.mufg.jp
S-6
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PNC BANK, NATIONAL ASSOCIATION,
as Related Committed Purchaser and as an LC Bank

By: /s/ Mark Falcione

Name:

Title:

Address: PNC Bank, National Association

Three PNC Plaza
225 Fifth Avenue
Pittsburgh, PA 15222-2707

Attention: Mark Falcione

Telephone: (412) 762-7325

Facsimile: (412) 762-9184

Email: mark.falcione@pnc.com

With a copy to: pncconduitgroup@pnc.com
S-7
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PNC BANK, NATIONAL ASSOCIATION,
as a Purchaser Agent

By: /s/ Mark Falcione

Name:

Title:

Address: PNC Bank, National Association

Three PNC Plaza
225 Fifth Avenue
Pittsburgh, PA 15222-2707

Attention: Mark Falcione

Telephone: (412) 762-7325

Facsimile: (412) 762-9184

Email: mark.falcione@pnc.com

With a copy to: pncconduitgroup@pnc.com
S-8
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MARKET STREET FUNDING LLC,
as a Conduit Purchaser

By: /s/ Doris J. Hearn

Name: Doris J. Hearn

Title: Vice President

Address: Market Street Funding LLC

c/o AMACAR Group, LLC
6525 Morrison Blvd. Ste. 318
Charlotte, NC 28211

Attention: Doris J. Hearn
Telephone: (704) 365-0569
Facsimile: (704) 365-1362
Email: djhearn@amacar.com

With a copy to its Purchaser Agent

S-9
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EXHIBIT |
DEFINITIONS

As used in this Agreement (including its ExhibBghedules and Annexes), the following terms stalkltthe following meanings (such meanings 1
equally applicable to both the singular and plfioains of the terms defined). Unless otherwise iat#id, all Section, Annex, Exhibit and Schedulersfees i
this Exhibit are to Sections of and Annexes, Exkibind Schedules to this Agreement.

“ Adjusted Agaregate LC Amourit means, at any time, the Aggregate LC Amount mirnes amount of cash collateral held in the LC Cott
Accounts at such time.

“ Adjusted Exposuré means, with respect to any Purchaser Group orRurghaser therein, the excess (if any) of sucleHaser Groupg Exposure
overthe amount of cash collateral held in the LC Celak Account for such Purchaser Group.

“Administrative Services Agreementfieans that Administrative Services Agreement datedf the date hereof between Celanese Internaaoiathe
Seller.

“ Administrator” has the meaning set forth in the preamble toAlgiseement.

“ Adverse Claim” means a lien, security interest or other chargenoumbrance, or any other type of preferentialngeenent; it being understood t
any thereof in favor of, or assigned to, the Adstirstor (for the benefit of the Purchasers) shatllaonstitute an Adverse Claim.

“ Affected Persorf means the Administrator, any Purchaser Agent,Rumchaser, any Program Support Provider or PNGt&dparkets LLC.

“ Affiliate " means, as to any Person, (a) any Person directhydoectly controlling or controlled by, or unddirect or indirect common control wi
such Person and (b) in the case of each ConduthBser, the holder(s) of its capital stock or mensitip interests, as the case may be. A Personishaleme
to control another Person for purposes of thisnitédn if such Person possesses, directly or imtlye the power to direct, or cause the directidn tbe
management and policies of the other Person, whtthmigh the ownership of voting securities, commdaectors, trustees or officers, by contracttheowise.

“ Agent Fee Lettef has the meaning set forth in Section éf%his Agreement.

“ Aggregate Capitdl means at any time the aggregate outstanding &ayiall Purchasers at such time.

“ Agaregate Discount means, at any time, the sum of the aggregate fdr Parchaser of the accrued and unpaid Discoutit igipect to each st
Purchaser’s Capital at such time.

“ Aggregate LC Amount means the aggregate amount available to be dumder all Letters of Credit issued by all LC Banks.

“ Agreement’ has the meaning set forth in the preamble tdRbeeivables Purchase Agreement to which_this Eixhibiattached and made a part.

“ Alternate Raté’ means, for any Settlement Period for any Capitap¢otion thereof) funded by any Purchaser othanttirough the issuance of No
an interest rate per annum equal to: (a) the Rate for such Settlement Period or (b) solely foy Rortion of Capital for such Settlement Periodvidnich the
Euro-Rate is unavailable as described in Sectifn the daily average Base Rate for such Settlemenibd?_provided however, that the “Alternate Ratefor
any day while a Termination Event has occurrediamntinuing shall be an interest rate equal éoDefault Rate.
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“ Applicable Law” means, with respect to any Person, (x) all proasiof law, statute, treaty, ordinance, rule, reguta requirement, restrictic
permit, certificate, decision, directive or ordéramy Governmental Authority applicable to suchd®eror any of its property and (y) all judgmentgumnctions
orders and decrees of all courts and arbitratorgrateedings or actions in which such Person isréy pr by which any of its property is bound. Rbe
avoidance of doubt, FATCA shall constitute an “Apgable Law” for all purposes of Section 1.10

“ Approved Third Party Collection$ means funds deposited into the LoBkx Account related to (i) receivables owed by apligbr to Fortrot
Industries LLC, but billed together with certaind@esables of Ticona Polymers, Inc. or (ii) receilesbowed by account debtors and others to Nutriddwaition
Specialties & Food Ingredients GmbH, KEP AmericagiBeering Plastics, LLC, Celanese EVA PerformaRog/mers Inc., Celanese Canada Inc. or G
Celanese, S. de R.L. de C.V.

“

Attorney Costs’ means the reasonable and properly documentedfeuicket fees, charges and disbursements of one elofanshe Administratc
and the other Indemnified Parties taken as a wéodk in the case of any conflict of interest, oddional counsel to each group of affected InddimdiPartie
similarly situated taken as a whole.

“ Average Portfolio Turnovef means, at any time, the average of the Portflionovers for the 12 calendar months most recesiged, where
Portfolio Turnover’ for any calendar month means the number of daymleto the product of (a) thirty (30), timés) the amount obtained by dividing (i)
aggregate Outstanding Balance of all Pool Recedghbb of the last day of such calendar month(jipyhe aggregate initial Outstanding Balance bfPaol
Receivables originated during such calendar month.

“ Bankruptcy Codé means the Title 11 of the United States Codel13.C. § 101, et seq.), as amended from time te.tim

“ Base Raté means, for any day and any Purchaser Group, aiflting interest rate per annum as shall be in effem time to time, which rate sh
be at all times equal to the greater of:

(@) the rate of interest in effect for such @daypublicly announced from time to time by the aatlle Purchaser Agent or its Affiliate as
“reference rate” or “prime rate”, as applicableoyidedthat such “reference rate” or “prime raig”set by the applicable Purchaser Agent or itdliAfé
based upon various factors, including such Pessoasts and desired return, general economic donsliand other factors, and is used as a refe
point for pricing some loans, which may be pricecahove or below such announced rate, and isemssarily the lowest rate charged to any cust
and

(b) 0.50% per annum above the latest Federad$-Rate.

“ Business Day means any day other than a Saturday, Sunday or ddlyeon which commercial banks are authorizeddsecunder the laws of, or i
in fact closed in, New York City and Dallas, Texasd if this definition of “Business Day” is utifidl in connection with the EulRate, such day is also a day
which dealings in deposits in U.S. Dollars are eaarted by and between banks in the London interleam&dollar market.

“ Canadian Obligof means an Obligor which (i) if a natural personaisesident of Canada or (i) if a corporation dnestbusiness organization
organized under the laws of Canada or any politoabivision thereof, or is a resident of Canadargr political subdivision thereof.

“ Capital” means, with respect to any Purchaser, without datitin, the aggregate amounts (i) paid to, or dralief, the Seller in connection with
Funded Purchases made by such Purchaser pursugettion 1.2(bpf this Agreement and (ii) with respect to the Paser that is an LC Bank, paid by such
Bank with respect to all drawings under LetterCoédit to the extent such drawings have not beenbwased by the Seller, as reduced from time te thy
Collections distributed to the Purchasers (or thespective Purchaser Agents on their behalf) apdied on account of such Capital pursuant to acti4(d)of
this Agreement; providedthat if such Capital shall have been reducedryydistribution and thereafter all or a portionsoich distribution is rescinded or m
otherwise




be returned for any reason, such Capital shalhbeeased by the amount of such rescinded or retudiséribution as though it had not been made.

“ Celanese Credit Agreemerit means that certain Amended and Restated Creditefggnt, dated as of September 28, 2010 among Ce
Corporation, CUSH and the other subsidiary borrewtte lenders party thereto, Deutsche Bank AG, Mevk Branch, as Administrative Agent and Collat
Agent, Deutsche Bank Securities Inc. and Banc ofAca Securities LLC, as joint book runners, Bahlhmerica, N.A., as syndication agent, HSBC Ses
(USA) Inc., JPMorgan Chase Bank, N.A. and The R@alk of Scotland PLC, as @®cumentation agents, and Deutsche Bank AG Caysilands Branch, .
deposit bank, as amended by that certain Amendient, dated as of January 23, 2013, and AmendiMen? dated as of August 14, 2013, among Cel:
Corporation, CUSH, Celanese Americas LLC, the lengearty thereto and Deutsche Bank AG, New YorknBha as administration agent and collateral a
and as may be further amended, restated, supplechenbtherwise modified from time to time.

“ Celanese Internationalhas the meaning set forth in the preamble toAlgireement.

“ Celanese Party means each of the Seller, Celanese Internatioaeh ©riginator, the Parent and any Affiliate of arfythe foregoing that become
party to any Transaction Document.

“ Change in Contrgl means the occurrence of any of the following:

(@) CUSH ceases to own, directly or indirecilp0% of the issued and outstanding capital sto@mbership interests and all other eq
interests of the Servicer and each Originator &reé clear of all Adverse Claims (other than seydiriterests created to secure obligations unde
Celanese Credit Agreement);

(b) Celanese Acetate LLC, a Delaware limitedbiliy company, ceases to own, directly, 100% af thsued and outstanding member
interests and all other equity interests of thdeBdtee and clear of all Adverse Claims (othemtlsacurity interests created to secure obligatiome
the Celanese Credit Agreement);

(c) atanytime, (1) Parent shall fail to owiredtly or indirectly, beneficially and of recortip0% of the issued outstanding Equity Interes
CUSH or (ii) a majority of the seats (other tharcast seats) on the board of directors of Parert ahany time be occupied by Persons who \
neither (A) nominated by the board of director$afent nor (B) appointed by directors so nominated;

(d) any Person or group (within the meaning ofeRL3d5 of the Exchange Act as in effect on April 2, 2G0iall own beneficially (within tf
meaning of such Rule), directly or indirectly, inetaggregate Equity Interests representing 35% ane mof the aggregate ordinary voting po
represented by the issued and outstanding Equitydsts of Parent.

“ Change in Law’ means the occurrence, after the Closing Date, pbathe following: (a) the adoption of any law]euregulation or treaty or (b) a
change in any law, rule, regulation or treaty othie official administration, interpretation, impientation or application thereof by any Governmieftahority;
providedthat notwithstanding anything herein to the contrdk) the DoddFrank Wall Street Reform and Consumer Protectioh s all requests, rule
guidelines or directives thereunder or issued imegtion therewith and (y) all requests, rulesgdglimes or directives promulgated by the Bank fdednationz
Settlements, the Basel Committee on Banking Sugiervi(or any successor or similar authority) or th@ted States or foreign regulatory authoritieseacl
case pursuant to the agreements reached by the@asenittee on Banking Supervision iBésel Ill: A Global Regulatory Framework for Mor@e$lient Bank
and Banking Systems” (as amended, supplementetherwase modified or replaced from time to timd)ak in each case be deemed to be a “Change in Law’
regardless of the date enacted, adopted or issued.

“ Closing Date” means August 28, 2013.

“ Code” means the Internal Revenue Code of 1986, as aetend




“ Collections” means, with respect to any Pool Receivable: (afuallis that are received by any Originator, thdeBethe Servicer, the Parent, i
Affiliate of any of the foregoing or any other Panson their behalf in payment of any amounts owedespect of such Receivable (including purchagee,
finance charges, interest and all other chargesipplied to amounts owed in respect of such Rabtéév(including insurance payments and net procettis
sale or other disposition of repossessed goodther collateral or property of the related Obligorany other Person directly or indirectly liabte the paymel
of such Pool Receivable and available to be apghedeon), (b) all amounts deemed to have beenvest@ursuant to_Section 1.4(e) this Agreement, ar
(c) all other proceeds of such Pool Receivable.

“ Commitment” means, with respect to any Related Committed Pserhar LC Bank, as applicable, the maximum aggeegatount which suc
Purchaser is obligated to pay hereunder on acoofuall Funded Purchases and all drawings undekettiers of Credit, on a combined basis, as sehfor
Schedule Vor in the applicable Transfer Supplement or otlgge@ment pursuant to which it became a Purchasesyeh amount may be modified pursua
any subsequent assignment pursuant to Sectioor a@rsuant to a reduction in the Purchase Limispant to Section 1.1(lof this Agreement. If the context
requires, “Commitment” also refers to a Purchaselblggation to make Purchases and/or issue Ledtfe@edit hereunder.

“ Commitment Percentagemeans, for each Related Committed Purchaser decelzC Bank in a Purchaser Group, the Commitmerstuch Relate
Committed Purchaser or related LC Bank, as the wasebe, dividedy the total of all Commitments of all Related ComerdttPurchasers or related LC Bai
as the case may be, in such Purchaser Group.

“ Concentration Percentagemeans (i) for any Group A Obligor, 10.00%, (ii) fany Group B Obligor, 10.00%, (iii) for any Group@bligor, 5.00%
and (iv) for any Group D Obligor, 2.50%.

“ Conduit Purchasermeans each commercial paper conduit that is cotnes a party to this Agreement as a “Conduit Raseh”

“ Connection Income Taxes means Other Connection Taxes that are imposed aneasured by net income (however denominated) afr dh
franchise Taxes or branch profits Taxes.

“ Contract” means, with respect to any Receivable, any andoaliracts, instruments, agreements, leases, irsjoies or other writings pursuan
which such Receivable arises or that evidence Redeivable or under which an Obligor becomes obigated to make payment in respect of such Rabév

“ CP Rate’ means, for any Conduit Purchaser and for any &ttt Period for any Portion of Capital, (a) the @enum rate equivalent to the weigt
average cost (as determined by the applicable BsechAgent and which shall include commissionslatgment agents and dealers, incremental carrysg
incurred with respect to Notes of such Person nrajuon dates other than those on which correspanfilinds are received by such Conduit Purchaseer
borrowings by such Conduit Purchaser (other thateuany Program Support Agreement) and any oth&ts @ssociated with the issuance of Notes) oflatee
to the issuance of Notes that are allocated, inlevbpoin part, by the applicable Conduit Purchasegund or maintain such Portion of Capital (andehimay b
also allocated in part to the funding of other &s®¢ such Conduit Purchaser); provideowever, that if any component of such rate is a discoat#, ir
calculating the “ CP Ratefor such Portion of Capital for such Settlementi®trthe applicable Purchaser Agent shall for stmimponent use the rate resul
from converting such discount rate to an interestring equivalent rate per annum; providddrther, that notwithstanding anything in this Agreementhe
other Transaction Documents to the contrary, tHieiSagrees that any amounts payable to ConduitHasers in respect of Discount for any SettlemenioE
with respect to any Portion of Capital funded bghls@onduit Purchasers at the CP Rate shall incduxdemount equal to the portion of the face amotitite
outstanding Notes issued to fund or maintain suartidh of Capital that corresponds to the portiéthe proceeds of such Notes that was used tohmainteres
component of maturing Notes issued to fund or ra@inguch Portion of Capital, to the extent thatsGonduit Purchaser had not received paymentsterfast it
respect of such interest component prior to theuritgtdate of such maturing Notes (for purposeshefforegoing, the “interest componewof’Notes equals tt
excess of the face amount thereof over the neepdscreceived by such Conduit Purchaser from shuaige of Notes, except that if such Notes
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are issued on an interest-bearing basis, its ‘@stecomponentiill equal the amount of interest accruing on sildies through maturity) or (b) any other |
agreed to by the Seller and such Conduit Purctessére “CP Ratefor such Conduit Purchaser in the document pursieawhich such Person becomes a |
as a Conduit Purchaser to this Agreement, or ahgrotriting or agreement provided by such ConduitcRaser to the Seller, the Servicer and the aqiph
Purchaser Agent from time to time. The “CP Rdte"any Conduit Purchaser for any day while a Teation Event has occurred and is continuing steakhl
interest rate equal to the greater of (x) the Cfe Ratermined without giving effect to this senteaod (y) the Default Rate.

“ Credit and Collection Policy means the credit and collection policies of theaBete Parties in effect, and delivered by the ervio th
Administrator on, the Closing Date, as from timeitoe modified in compliance with this Agreement.

“ CUSH " means Celanese US Holdings LLC, a Delaware lidii@bility company.

“ Debt " means, as to any Person at any time, without datpdic, any and all indebtedness, obligations dyiliites (whether matured or unmatur
liquidated or unliquidated, direct or indirect, ahge or contingent, or joint or several) of su@rd®n for or in respect of: (i) borrowed money), ionds, note
debentures or similar instruments, (iii) reimbursemobligations under any drawn letter of credit) &ény other transaction (including production pegnt:
(excluding royalties), installment purchase agresm)eforward sale or purchase agreements, capgithlizases and conditional sales agreements) have
commercial effect of a borrowing of money enteretb iby such Person to finance its operations oitalappquirements (but not including (x) any eau-
obligation until such obligation becomes a liagilidn the balance sheet of such Person in accordaitheGAAP and (y) accounts payable incurred in
ordinary course of such Person’s business payabterms customary in the trade), or (v) any Guagrafiany such indebtedness of another Person.

“ Deemed Collection® has the meaning set forth in Section 1.4(eyfi}his Agreement.

“ Default Rate” means, at any time, an interest rate per annumléq the greater of (a) the Euro-Rate plus 2.@@¥annum and (b) the Base Rate.

“ Default Ratio” means the ratio (expressed as a percentage) daltida of the last day of each calendar monthj)ahé aggregate Outstand
Balance of all Defaulted Receivables on such dgji)tthe aggregate Outstanding Balance of all Rexd#es on such day.

“ Defaulted Receivable means a Receivable:

(@) which remains unpaid for more than 90 dagmfthe original due date;
(b) as to which an Insolvency Proceeding shaliehoccurred with respect to the Obligor thereof; o
(c) which, consistent with the Credit and Cdilec Policy, would be written off as uncollectible;

it being understood and agreed that, solely foptimpose of calculating the Default Ratio, the @utding Balance of any Defaulted Receivable ste
computed without giving effect to any open credémos or credit balances; and provided that any iR&lgle described in clause (b)) (c) above sha
only constitute a Defaulted Receivable for the a§-geriod following the date of commencement of iflated Insolvency Proceeding or wri#; as
the case may be.

“ Defaulting Purchaset means any Related Committed Purchaser that (ajafied to (i) perform its obligation to fund any ntion of its Purchases
(ii) pay over to the Administrator or any Purchaary other amount within two Business Days of thtedequired to be funded or paid by it hereundleless, i
the case of clause (@bove, such Related Committed Purchaser notifiesAttministrator and the Seller in writing that sdaflure is the result of such Rela
Committed Purchaser’s good faith determination ¢hedndition precedent to funding (specificallyridged
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and including the particular default, if any) haxt been satisfied, (b) has notified the Seller,Aldeninistrator or any Purchaser in writing, or lmade a publi
statement to the effect, that it does not intendatmply with any of its funding obligations undéist Agreement or any other Transaction Documemteoerall
under other agreements in which it commits or edgesredit (unless such writing or public statenrefdtes to such Related Committed Purchasabligation t
fund any portion of its Purchases and states tiadt position is based on such Related CommittedHsers good faith determination that a condition precd
to funding (specifically identified and includinge particular default, if any) has not been sati}fi (c) has failed, within three Business Dayeraftritter
request by the Administrator or the Seller, to aomfin writing in a manner satisfactory to the Adhmsirator and the Seller, that it will comply withe terms ¢
this Agreement and the other Transaction Docummeatdging to its obligations to fund prospective éhases under this Agreement ( providieat such Relate
Committed Purchaser shall cease to be a Defauiturghaser pursuant to this clauseuedn receipt of such written confirmation by thenfidistrator and tr
Seller), (d) has, or has a direct or indirect paoermpany that has, (i) become the subject of agading under any bankruptcy or insolvency procegdr (ii)
had appointed for it a receiver, custodian, coregery trustee, administrator, assignee for the fitenfecreditors or similar Person charged with ngamization c
liquidation of its business or assets, including Bederal Deposit Insurance Corporation or anyrattate or federal regulatory authority acting ulcts capacity
providedthat, for the avoidance of doubt, a Related Conemtiurchaser shall not be a Defaulting Purchadelysay virtue of the ownership or acquisitior
any equity interest in such Related Committed Paseh or any direct or indirect parent company ibieog a Governmental Authority so long as such awhig
interest does not result in or provide such Rel&@edhmitted Purchaser with immunity from the jurigdin of courts within the United States or frone
enforcement of judgments or writs of attachmenitemssets or permit such Related Committed Puecias such Governmental Authority) to reject, réijate
disavow or disaffirm any contracts or agreementslanaith such Related Committed Purchaser.” Dilutidhe portion of any Receivable which is reduce
canceled as a result of any of the events set for@ection 1.4(e)(ipf this Agreement.

“ Dilution Horizon Ratio” means the ratio (expressed as a percentage), aaldwds of the last day of each calendar montfi) ¢fie aggregate initi
Outstanding Balance of all Receivables generatetthédyOriginators during the two calendar monthsmid such month, to (ii) the Net Receivables Fgalnce
as of the last day of such month.

“ Dilution Ratio " means the ratio (expressed as a percentage), a@iduhs of the last day of each calendar monttfi) die aggregate amount
Dilutions during such month to (ii) the aggregatitial Outstanding Balance of all Receivables getest by the Originators during the two calendar tim®ipriol
to such month.

“ Dilution Reserve Floor Percentagjeneans, on any day, a percentage equal to theuptad (a) the Expected Dilution, timéls) the Dilution Horizol

Ratio.

“ Dilution Spike ” means the highest average Dilution Ratio of angehronsecutive calendar month period during thévevmost recently end:
calendar months.

“ Dilution Volatility Ratio " means, on any date, a percentage equal to the girofi(i) the Dilution Spike minus the Expected uibn and (ii) th
Dilution Spike divided by the Expected Dilution.

“ Discount” means:

(a) for any Portion of Capital for any Settleh®eriod with respect to any Purchaser to the éxtech Portion of Capital will be funded
such Purchaser during such Settlement Period thrthegissuance of Notes:

CPR x C x ED/360
(b) for any Portion of Capital for any Settlerh®eriod with respect to any Purchaser to the &xdeach Portion of Capital will not be func

by such Purchaser during such Settlement Periadighr the issuance of Notes or, if an LC Bank hass deemed to have, Capital resulting from
drawing under a Letter of Credit that has not be@mbursed pursuant to Section 1df4his Agreement:
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AR x C x ED/Year

where:
AR = the Alternate Rate for such Portion of Cafibalsuch Settlement Period with respect to suaichrasel
C = the Portion of Capital during such Settlenfeatiod with respect to such Purche
CPR = the CP Rate for the Portion of Capital forls@ettlement Period with respect to such Purct
ED = the actual number of days during such Setti¢rReriod, an
Year = if such Portion of Capital is funded &adsipon: (i) the Eur®ate, 360 days, and (ii) the Base Rate, 365 od3§86, as applicabl

provided, that no provision of this Agreement shall requfre payment or permit the collection of Discounekcess of the maximum permitted by Applic:
Law; and_providedurther, that Discount for the Portion of Capital shalt be considered paid by any distribution to theeekthat at any time all or a portior
such distribution is rescinded or must otherwisedterned for any reason.

“ Dynamic Dilution Reserve Percentageneans the ratio (expressed as a percentage), a@idwn any day, of the product of (a) the sum)dhé Stres
Factor multipliedby Expected Dilution, plugi) the Dilution Volatility Ratio,_timegb) the Dilution Horizon Ratio.

“ Dynamic Loss Reserve Percentdgmeans a percentage equal to the product of (§sStFactor, multiplietby (ii) the highest average of the L
Ratios for any three consecutive calendar monthisglthe twelve most recent calendar months, mligtiy (iii) the Loss Horizon Ratio.

“ Eligible Receivable’ means, at any time, a Pool Receivable that sasishe following:

(a) the Receivable is an “account” or “paymenaingible”,each as defined in Article 9 of the Uniform Comni@r€ode as in effect fro
time to time in the applicable jurisdiction;

(b) the Obligor of the Receivable is: (i) a UGhligor, Canadian Obligor, or Foreign Obligor) fiiot a debtor in any Insolvency Proceed
(i) not an Affiliate of the Seller, the Serviceany Originator or the Parent and (iv) not a Sametd Obligor;

(c) the Receivable is denominated in U.S. dsltard payable in the United States of America;
(d) the Receivable is free of all Adverse Claensl freely transferable/assignable (without reggithe consent of the related Obligor);

(e) the Receivable represents a bona fide didigaf the Obligor to pay the stated amount, amel Receivable, together with the rel:
Contract, is enforceable against the related Obligaccordance with its terms, except as suchreaédbility may be limited by bankruptcy, insolver
reorganization or other similar laws affecting #r&orcement of creditorgights generally and by general principles of eguiegardless of whetr
enforceability is considered in a proceeding iniggor at law;

(f) the Receivable is not subject to any dispatainterclaim or hold back defense, adverse clhigation or right of sebff or any offset ¢
netting arrangement between the related ObligoraanydCelanese Party, but a Receivable subjectytmfthe foregoing shall be ineligible only to
extent of the




amount of such dispute, counterclaim or hold begferse, adverse claim, litigation or right of sttew offset or netting arrangement;

(g) which together with the Contract relatedréiie, does not contravene any Applicable Law (idiclg any applicable laws relating to usi
truth in lending, fair credit billing, fair credieporting, equal credit opportunity, fair debt eclion practices and privacy) and with respect tictv nc
party to the Contract related thereto is in vidatiof any such Applicable Law if such violation vidumaterially impair the collectability of su
Receivable;

(h) the Receivable satisfies in all materiapexss the applicable requirements of the Credit@witection Policy;
(i) the Receivable has been billed and is dukiwil80 days of its original billing date;

()) the Originator has validly sold or transtatrall of its right, title and interest in and tach Receivable to the Seller, and the Seller
good and marketable title to the Receivable, frebdear of any Adverse Claim (other than any e@dereunder);

(k) the Receivable represents a specified amearted and payable by the related Obligor thabisubject to the performance of additic
services or the delivery of additional productgioods by the Seller or the Originators;

() the Receivable is not a Defaulted Receivable

(m) the payment terms of the Receivable havébeeh amended in any material respect since itdiore except in accordance with the Cr
and Collection Policy or as otherwise permittethis Agreement;

(n) the Receivable is not owed by an Obligombich 25% or more of such Obligeraggregate Receivables balance constitutes Det
Receivables;

(o) the Receivable was not originated by a kessirline or division of a Person (other than argiBaitor) that merged or was consolida
with or into an Originator (whether originated befar after such merger or consolidation) unle3ss(ch merger or consolidation complied with
applicable terms of the Purchase and Sale Agreearehty) the inclusion of such business line’s imisibn’s Receivables as Eligible Receivables
been approved in writing by the Administrator arette Purchaser Agent, such approvals not to be somaaly withheld or delayed so long as
Servicer, the Seller and the Originator shall hanavided the Administrator and each Purchaser Agétht such information with respect to such me
or consolidation, such business line or divisiod #re affected Receivables as the Administrat@ngrPurchaser Agent has reasonably requested;

(p) the Receivable arises under a Contractithainot been modified, extended or rewritten inrmayner that could reasonably be expect
adversely affect the collectability of the relaiReceivable in any material way;

(q) the Receivable represents part or all ofptiee of the sale of “merchandise,” “insurance™services” within the meaning of Section 3(c)
(5) of the Investment Company Act; and

(r) the purchase of which by Seller under thecRase and Sale Agreement, and by the Purchasees this Agreement, each constitut
“current transaction” within the meaning of SectRfa)(3) of the Securities Act of 1933.

“ Equity Interests’ of any Person shall mean any and all shares, st&graghts to purchase, warrants, options, pagt@n or other equivalents of
interests in (however designated) equity of sualsdte including any preferred
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stock, convertible preferred equity certificate @ilter or not equity under local law), any limitedgeneral partnership interest and any limitediliighcompany
membership interest.

“ ERISA " means the Employee Retirement Income Securityofd974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not incaiga) that, together with the Parent or a Parebsi@iary, is treated as a sin
employer under Section 414(b) or (c) of the Codgsolely for purposes of Section 302 of ERISA &wattion 412 of the Code, is treated as a singldame)
under Section 414(m) or (o) of the Code.

“ ERISA Event” shall mean (a) any Reportable Event; (b) with respa Plan, the failure to satisfy the minimumding standard of Section 412
the Code or Section 302 of ERISA, whether or naved; (c) the filing pursuant to Section 412(c)tioé Code or Section 302(c) of ERISA of an applaafior ¢
waiver of the minimum funding standard with respecany Plan, the failure to make by its due datecaired installment under Section 430(j) of tred€ witt
respect to any Plan or the failure to make anyiredwontribution to a Multiemployer Plan; (d) tlreurrence by Parent, any Parent Subsidiary orERISA
Affiliate of any liability under Title 1V of ERISAwith respect to the termination of any Plan; (&) teceipt by Parent, any Parent Subsidiary or aRiSE
Affiliate from the PBGC or a plan administrator afiy notice relating to an intention to terminatg &tan or to appoint a trustee to administer aranRinde
Section 4042 of ERISA,; (f) the incurrence by Par@arent Subsidiary or any ERISA Affiliate of anmgtlility with respect to the withdrawal or partigithdrawa
from any Plan or Multiemployer Plan; or (g) theaimt by Parent, Parent Subsidiary or any ERISAliatf of any notice, or the receipt by any Multidoyer
Plan from Parent, Parent Subsidiary or any ERISAliae of any notice, concerning the imposition Wfithdrawal Liability or a determination thal
Multiemployer Plan is, or is expected to be, ingoltvor in reorganization, within the meaning oV of ERISA.

“ Euro-Rate” means, with respect to any Settlement Period,ritezdst rate per annum determined by the Adminéti@hich determination shall
conclusive absent manifest error) by dividing (tesulting quotient rounded upwards, if necessaryhé nearest 1/100th of 1% per annum) (i) the appearin
on the Reuters Screen LIBORO1 Page (or on any ssec®r substitute page of such service, or angessor to or substitute for such service, in eitiese
providing rate quotations comparable to those ctiyreprovided on such page of such service, asctmleby the Administrator for purposes of provic
quotations of interest rates applicable to U.Sladaleposits in the London interbank market) aaloout 11:00 a.m. (London time) on the Business Whigh is
two (2) Business Days prior to the first day of si®ettlement Period for an amount comparable toPiigion of Capital to be funded at the Alternatate
determined by reference to the Euro-Rate durindy Settlement Period, for a one-month period, byginumber equal to 1.00 mintlsee EuroRate Resen
Percentage. The Euro-Rate may also be expressibe ligllowing formula:

Average of London interbank offered rates qudtg@BA
as shown on Reuters Screen LIBORO1 Page
or appropriate successor

Euro-Rate =

1.00 - Euro-Rate Reserve Percentage

, where “_EureRate Reserve Percentagemeans the maximum effective percentage in effecsurh day as prescribed by the Federal ReservedBot
determining the reserve requirements (includindheut limitation, supplemental, marginal, and emaaoyereserve requirements) with respect to euronay
funding (currently referred to as “Eurocurrency hilaies”). The EuroRate shall be adjusted with respect to any Poxfo@apital funded at the Alternate R
and based upon the Euro-Rate that is outstandinthereffective date of any change in the ERate Reserve Percentage as of such effective @ht
Administrator shall give prompt notice to the Selié the EuroRate as determined or adjusted in accordance hérémiiich determination shall be conclus
absent manifest error).




“ Excess Concentratidhmeans, without duplication, the sum of the follogyamounts:

€) the sum of the amounts calculated faheaf the Obligors equal to the excess (if any}ha&f aggregate Outstanding Balance o
Eligible Receivables of such Obligor, ovére product of (x) such Obligor's Concentration deetage, multipliedy (y) the aggregate Outstand
Balance of all Eligible Receivables; plus

(b) the amount (if any) by which the aggtegautstanding Balance of all Eligible Receivabtis, Obligors of which are Foreign Obligc
exceedd 5.00% of the aggregate Outstanding Balance dlajible Receivables; plus

(c) the amount (if any) by which the aggtegautstanding Balance of all Eligible Receivabtég, Obligors of which are Foreign Oblig
organized under the laws of countries that (x) db hmave foreign currency ratings of “A3” or bettey Moody’s and (y) do not have transfer .
convertibility assessments of “A” or better by Stard & Poor’s, exceeds00% of the aggregate Outstanding Balance oflailie Receivables; plus

(d) the amount (if any) by which the aggreg@utstanding Balance of all Eligible Receivabtls, Obligors of which are Foreign Oblig
organized under the laws of countries that (x) dohave foreign currency ratings of “Baa2” or betey Moody's and (y) do not have transfer .
convertibility assessments of “A-" or better by iBlard & Poor’s, exceeds00% of the aggregate Outstanding Balance oflgitte Receivables; plus

(e) the amount (if any) by which the aggteg@utstanding Balance of all Eligible Receivablig®e Obligors of which are Canad
Obligors,_exceeds.00% of the aggregate Outstanding Balance oflgitte Receivables; plus

4] the amount (if any) by which the aggreg®utstanding Balance of all Eligible Receivabde® more than 90 days after the orig
billing date thereof, excee®00% of the aggregate Outstanding Balance oflgjie Receivables; plus

(9) the sum of the amounts calculated fbealintries in which Foreign Obligors are organizegual to the excess (if any) of the aggre
Outstanding Balance of all Eligible Receivableg tbligors of which are Foreign Obligors organizecany one such country, ov&r00% of th
aggregate Outstanding Balance of all Eligible Reatgles; plus

(h) the amount (if any) by which the aggteg@utstanding Balance of all Eligible Receivablég, Obligors of which is a governmen
governmental subdivision, agency, affiliate or grexceed®.00% of the aggregate Outstanding Balance oflajilie Receivables.

“ Exchange Act means the Securities Exchange Act of 1934, asdet:

“ Excluded Taxe$ means any of the following Taxes imposed on or wétspect to an Affected Person or required to libheid or deducted fromr

payment to an Affected Person: (a) Taxes imposeor aneasured by net income (however denominateat)chise Taxes and branch profits Taxes, in eash
(i) imposed as a result of such Affected Persom@eirganized under the laws of, or having its ppakoffice or, in the case of any Purchaser, fiplizable
lending office located in, the jurisdiction impogisuch Tax (or any political subdivision thereof)(i) that are Other Connection Taxes, (b) in tase of
Purchaser, U.S. federal withholding Taxes imposedamounts payable to or for the account of suclchager with respect to an applicable interest @
Purchased Interest, Capital or Commitment purstaatlaw in effect on the date on which (i) suchidRaser acquires such interest in such Purchasekst
Capital or Commitment or (ii) such Purchaser charigelending office, except in each case to thergx¢hat, pursuant to Section 1.18mounts with respect
such Taxes were payable either to such Purcteassignor immediately before such Purchaser beagpaety hereto or to such Purchaser immediatefiyréét
changed its lending
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office, (c) Taxes attributable to such Affected geer's failure to comply with _Section 1.10¢hd (d) any U.S. federal withholding Taxes impopadsuant t
FATCA.

“ Exiting Purchaser Grouphas the meaning set forth in Section 1.4(bJifijhis Agreement.

“ Expected Dilution” means the average of the Dilution Ratios forttkelve most recently ended calendar months.

“ Expected LC Fee% means, on any day, the aggregate amount of all &3 Ehat are scheduled to accrue on all outstanditigrs of Credit over tt
period beginning on such day and ending for eadtet.ef Credit on the date that such Letter of @rexdscheduled to have expired in accordance ustkerm:
(assuming that no such Letter of Credit will bevanaor extended, except to the extent already ertiod required to be extended in accordance vatterms).

“ Exposure” means, with respect to any Purchaser Group or anghBser therein, the sum of (i) the aggregatetanding Capital of all Purchasers
such Purchaser Group, pl(i§ the aggregate amount available to be drawreumdl Letters of Credit issued by the LC Bank(syiuch Purchaser Group, plii§
on any Termination Day or on any day when such tRager Group is an Exiting Purchaser Group, the atnafuall Expected LC Fees with respect to Lettsf
Credit issued by an LC Bank in such Purchaser Group

“ Exposure Percentagemeans, with respect to any Purchaser Group or amshBser therein, a fraction, expressed as a pgagen(a) the numerator
which is such Purchaser Group’s Exposure, anchfbylenominator of which is the aggregate Expostiadl ®@urchaser Groups.

“ EATCA " means Sections 1471 through 1474 of the Code, e @®losing Date (or any amended or successoiovettsat is substantively compara
and not materially more onerous to comply with)etibgr with any current or future regulations oiiaiil interpretations thereof and any agreementsred intc
pursuant to Section 1471(b)(1) of the Code.

“ Federal Funds Raté means, for any day, the per annum rate set fortthénweekly statistical release designated as BIB( or any success
publication, published by the Federal Reserve Béaduding any such successor, “H.15(519)") foclsalay opposite the caption “Federal Funds (Effegti If
on any relevant day such rate is not yet published. 15(519), the rate for such day will be théeraet forth in the daily statistical release deatgd as tt
Composite 3:30 p.m. Quotations for U.S. Governn8eturities, or any successor publication, publisgethe Federal Reserve Bank of New York (inclu
any such successor, the “Composite 3:30 p.m. Qoo#&) for such day under the caption “Federal Fukffective Rate.If on any relevant day the appropri
rate is not yet published in either H.15(519) og tbomposite 3:30 p.m. Quotations, the rate for sdemh will be the arithmetic mean as determined Hz
Administrator of the rates for the last transaciivovernight Federal funds arranged before 9:00 &New York City time) on that day by each of #leadin
brokers of Federal funds transactions in New Yoitly €elected by the Administrator.

“ Federal Reserve Boafdneans the Board of Governors of the Federal Res8ystem, or any entity succeeding to any ofritscipal functions.

“ Fee Letters has the meaning set forth in Section &f%his Agreement.

“ Eees” means the fees payable by the Seller pursuathietéee Letters.

“ Final Payout Daté’ means the date on or after the Termination Datenw{f)eall amounts owed to the Administrator, therdhaser Agents, tl
Purchasers and the LC Banks by the Celanese Partigs this Agreement and the other TransactionuBents have been paid; (ii) the Aggregate Capd

reduced to zero and (iii) no Letters of Credit rean@utstanding (or other arrangements with resfgeany outstanding Letters of Credit that are &attsry to th
LC Banks have been made).
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“ Eoreign Obligor’ means an Obligor organized under the laws ofumtrg other than the United States of America ondtia.
“ Funded Purchaskshall mean a Purchase that is made pursuantaiioBel .2(b)(other than the issuance of a Letter of Credit).

“ GAAP " means generally accepted accounting principlesnasffect in the United States as set forth frometito time in the opinions a
pronouncements of the Accounting Principles Boand the American Institute of Certified Public Acedants and statements and pronouncements
Financial Accounting Standards Board (or agenciiis similar functions of comparable stature ancdhatity within the U.S. accounting profession), whiare
applicable to the circumstances as of the datetrohination.

“ Governmental Act8 means any act or omission, whether rightful oomgful, of any present or future de jure or dedagbvernmental Authority.

“ Governmental Authority means the government of the United States of Araayicany other nation, or of any political subdiwisthereof, whethi
state or local, and any agency, authority, instmaaléy, regulatory body, court, central bank ohet entity exercising executive, legislative, judictaxing
regulatory or administrative powers or functionsopertaining to government (including any supedional bodies such as the European Union or thepeai
Central Bank).

“ Group A Obligor” means an Obligor (or its parent or majority owrser,applicable, if such parent or majority ownea iguarantor on the relal
Contract) with a short-term rating of at least:"@)1” by Standard & Poor’s, or if such Obligor doaot have a short-term rating from Standard & Poar ratin
of “A+” or better by Standard & Poor’s on such @li’s (or, if applicable, its parent’s or its majgrowner’s) long-term senior unsecured and und¢redhance
debt securities, antb) “P-1" by Moody's, or if such Obligor does not havetws-term rating from Moody’s, a rating of “Al” dretter by Moodys on suc
Obligor’s (or, if applicable, its parent’s or itsajority owner’s) long-term senior unsecured andredit-enhanced debt securities; providedat if an Obligor (¢
its parent or majority owner, as applicable, iflsparent or majority owner is a guarantor on thateel Contract) receives a split rating from Stadda Poor’s
and Moodys, then such Obligor (or its parent or majority ewnas applicable) shall be deemed to have therl@fvéhe two ratings. Notwithstanding
foregoing, any Obligor that is a Subsidiary or dfiliate of an Obligor that satisfies the definiti@f “Group A Obligor’shall be deemed to be a Group A Obl
and shall be aggregated with the Obligor that egissuch definition for the purposes of determgnthe amount in_clause (af the definition of Exces
Concentration” for such Obligors, unless such dek@kligor separately satisfies the definition ofé@p A Obligor”, “Group B Obligor”, or “Group C Oigor”,
in which case such Obligor shall be separatelytérbas a Group A Obligor, a Group B Obligor or @@r C Obligor, as the case may be, and shall beeggte:
and combined for such purposes with any of its Blidrges that are Obligors.

“ Group B Obligor” means an Obligor (or its parent or majority owrar,applicable, if such parent or majority ownea iguarantor on the relal
Contract) that is not a Group A Obligor and that hashort-term rating of at least: (a)-2' by Standard & Poor’s, or if such Obligor doeg have a shortern
rating from Standard & Poor’s, a rating of “BBB+ better by Standard & Poor’s on such Obligor’s {bapplicable, its parent’s or its majority owtsgrlong-
term senior unsecured and uncredit-enhanced debtises, andb) “P-2" by Moody’s, or if such Obligor does not havetwd-term rating from Mood, ¢
rating of “Baal” or better by Moody’s on such OHllits (or, if applicable, its parent’s or its majgrowner’s) long-term senior unsecured and uncredltance
debt securities; providedthat if an Obligor (or its parent or majority o@mas applicable, if such parent or majority owisea guarantor on the related Contr
receives a split rating from Standard & Poor’s &uabdy’s, then such Obligor (or its parent or majority ewras applicable) shall be deemed to have therlof
the two ratings. Notwithstanding the foregoing, @yligor that is a Subsidiary or Affiliate of an [@wr that satisfies the definition of “Group B Q@iwr” shal
be deemed to be a Group B Obligor and shall beeagded with the Obligor that satisfies such deaénifor the purposes of determining the amourtlause (e
of the definition of “Excess Concentration” for $u®bligors, unless such deemed Obligor separatdlgfies the definition of “Group A Obligor”,Group E
Obligor”, or “Group C Obligor”jn which case such Obligor shall be separatelytérbas a Group A Obligor, a Group B Obligor or @@r C Obligor, as the ce
may be, and shall be aggregated and combined ¢brmurposes with any of its Subsidiaries that avBgors.
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“ Group C Obligor” means an Obligor (or its parent or majority owreex,applicable, if such parent or majority owneaiguarantor on the rela
Contract) that is not a Group A Obligor or a Gr@&ibligor and that has a short-term rating of aste(a) “A-3” by Standard & Poos, or if such Obligor dor
not have a short-term rating from Standard & Pqa’sating of “BBB-"or better by Standard & Pooos such Obligor’'s (or, if applicable, its parendr its
majority owner’s) long-term senior unsecured andredit-enhanced debt securities, &byl “P-3" by Moody’s, or if such Obligor does not havelod-terrr
rating from Moody’s, a rating of “Baa3” or bettey Moody’s on such Obligor’s (or, if applicable, parent’s or its majority owner’s) longrm senior unsecur
and uncredit-enhanced debt securities; providbdt if an Obligor (or its parent or majority ogmas applicable, if such parent or majority owises guarantc
on the related Contract) receives a split ratimgnfrStandard & Poor’s and Moody’then such Obligor (or its parent or majority ewras applicable) shall
deemed to have the lower of the two ratings; predidurther, that if an Obligor (or its parent or majority o@mas applicable, if such parent or majority ov
is a guarantor on the related Contract) is ratedither Standard & Poor’s or Moody's, but not bathd satisfies either clause (a)clause (bpbove, then su
Obligor (or its parent or majority owner, as apghte) shall be deemed to be a Group D Obligor. Mbstanding the foregoing, any Obligor that is dSdiary
or Affiliate of an Obligor that satisfies the défion of “Group C Obligor”shall be deemed to be a Group C Obligor and skadidgregated with the Obligor t
satisfies such definition for the purposes of dateing the amount in_clause (aj the definition of “Excess Concentratiofdr such Obligors, unless st
deemed Obligor separately satisfies the definitérfGroup A Obligor”, “Group B Obligor”, or “GroupC Obligor”, in which case such Obligor shall
separately treated as a Group A Obligor, a GroupbBgor or a Group C Obligor, as the case may hd, shall be aggregated and combined for such pes
with any of its Subsidiaries that are Obligors.

“ Group Capital” means, with respect to any Purchaser Group, an @nemual to the aggregate outstanding Capital loPafchasers within su
Purchaser Group.

“ Group Commitment means, with respect to any Purchaser Group atiarey the aggregate Commitments of all Related CdtathPurchasers witk
such Purchaser Group.

“ Group D Obligor” means any Obligor that is not a Group A ObligBrpup B Obligor or Group C Obligor; providethat any Obligor (or its parent
majority owner, as applicable, if such Obligor ivated) that is not rated by either Moody’s or 8tad & Poor’s shall be a Group D Obligor.

“ Guaranty” of any Person means any obligation of such Persaragtying or in effect guarantying any liability @bligation of any other Person in :
manner, whether directly or indirectly, includingyasuch liability arising by virtue of partnershégreements, including any agreement to indemnifjuald
harmless any other Person, any performance boother suretyship arrangement and any other forassfirance against loss, except endorsement ofizielg
or other instruments for deposit or collectionhie brdinary course of business.

“ Indemnified Amounts' has the meaning set forth in Section 8fthis Agreement.

“ Indemnified Party’ has the meaning set forth in Section 8f1his Agreement.

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, impmsed with respect to any payment made by or @owat of any obligatic
of the Seller or any other Celanese Party undefTaagsaction Document, and (b) to the extent no¢mtise described in clause éove, Other Taxes.

“ Independent Directdt has the meaning set forth in paragraph 8fdgxhibit IV to this Agreement.

“ Information Packag& means a report, in substantially the form of Axreto this Agreement, furnished to the Administratod &ach Purchaser Ag
pursuant to this Agreement, reflective of the Reaaies Pool as of the end of the most recently écd&endar month.

“ Insolvency Proceeding means (@) any case, action or proceeding beforecanyt or other Governmental Authority relating bankruptcy
reorganization, insolvency, liquidation, receivépstdissolution, winding4p or relief of debtors, or (b) any general assigntrfor the benefit of creditors o
Person, or any composition or marshaling of
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assets for creditors of a Person, or other simaiteangement in respect of a Person’s creditorsrgéy®r any substantial portion of a Persooteditors, in eac
of cases (a) and (b) undertaken under U.S. Fedsadd or foreign law, including the Bankruptcy €od

“ Intercreditor Agreemernit means the Intercreditor Agreement, dated as o€tbsing Date, between the Administrator, the Seerutsche Bank A(
New York Branch, Celanese Corporation, CUSH, Celarieternational, Celanese Acetate, Celanese htiTeona.

“ LC Bank " means each Person listed as such for each PurcBasep on the signature pages of this Agreemernith dhe applicable Transt
Supplement or other agreement pursuant to whiseaame a party hereto as an LC Bank, other thasaaty Person that ceases to be a party heretogoitsus
Transfer Supplement.

“ LC Collateral Account’” means, with respect to each LC Bank and Letter€reflit issued thereby, the account at any timegdeséd by th
Administrator as such LC Collateral Account, whattall be an account established and maintainethdAtministrator or its designee (for the benefisact
LC Bank), which designee may, for the avoidancdamfbt, be the applicable LC Bank.

“ LC Fees’ has the meaning set forth in the RPA Fee Letter.
“ Letter of Credit’ means any stand-by letter of credit issued by@rBank at the request of the Seller pursuanti®Algreement.

“ Letter of Credit Applicatiorf has the meaning set forth in Section 1.12fghis Agreement.

“ Liguidity Agent” means any bank or other financial institutionirgtas agent for the various Liquidity Providersleneach Liquidity Agreement.

“ Liquidity Agreement” means any agreement entered into in connection thithAgreement pursuant to which a Liquidity Pd®si agrees to ma
purchases or advances to, or purchase assetsamynGonduit Purchaser in order to provide liquiddy such Conduit Purchaser’s Purchases.

“ Liguidity Provider” means each bank or other financial institution gravides liquidity support to any Conduit Purchrgsersuant to the terms o
Liquidity Agreement.

“ Lock-Box " means each locked postal box with respect to vhid ock-Box Bank that has executed a L&tk Agreement pursuant to which it |
been granted exclusive access for the purposer@vieg and processing payments made on the Raloleis and which is listed on Scheduléolthis Agreemel
(as such schedule may be modified from time to fimeonnection with the addition or removal of dmyck-Box in accordance with the terms hereof).

“ Lock-Box Account” means each account listed on Schedule this Agreement (as such schedule may be modifeed time to time in connectic
with the closing or opening of any Lo&ex Account in accordance with the terms hereaf)e@ch case, maintained in the name of Sellernaaidtained at
bank or other financial institution acting as a kdox Bank pursuant to a Lock-Box Agreement for pepose of receiving Collections.

“ Lock-Box Agreement means each deposit account control agreement dasiagreement, in form and substance satisfadimtjie Administrato
among the Seller, the Servicer (if applicable), Aldeninistrator and a Lock-Box Bank, governing teents of the related LocBox Accounts, as the same may
amended, restated, supplemented or otherwise raddifdm time to time.

“ Lock-Box Bank” means any of the banks or other financial inftis holding one or more Lock-Box Accounts.
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“ Loss Horizon Ratid’ means the ratio (expressed as a percentage), a@lduds of the last day of each calendar montl(i) ¢dfie aggregate initi
Outstanding Balance of all Receivables generateth&yOriginators during the six (6) most recenendbar months (or such other number of calendar msca
may be agreed by the Administrator and the Senfméowing an audit of the Servicer), to (ii) theeNReceivables Pool Balance as of the last daheofrtos
recent calendar month.

“ Loss Ratio” means the ratio (expressed as a percentage) andatall as of the last day of each calendar mohta)othe aggregate Outstand
Balance of all Pool Receivables that first becanegabDited Receivables during such calendar monttibxahe aggregate initial Outstanding Balance ¢
Receivables originated in the sixth calendar mgnéiteding such calendar month.

“ Loss Reserve Floor Percentdgmeans 10.00%.

“ Majority Purchaser Agent§ means, at any time, the Purchaser Agents for threhBser Groups with Related Committed Purchaserssg
Commitments aggregate more than 50% of the aggregaill Group Commitments; providedowever, that so long as there are only two Purchaser @&
Majority Purchaser Agents shall mean all Purchaggemts acting unanimously.

“ Material Adverse Effect means relative to any Person ( providkdt if no particular Person is specified, “MateAaverse Effect’shall be deemed
be relative to the Seller, the Servicer, the Paeemt the Originators, individually and in the aggree) with respect to any event or circumstanceateria
adverse effect on:

(@) the assets, operations, business or finbrmmlition of such Person;
(b) the ability of any such Person to perforsnabligations under this Agreement or any othen3aation Document to which it is a party;

(c) the validity or enforceability of this Agneent or any other Transaction Document, or theditgli enforceability or collectability of a
material portion of the Pool Receivables; or

(d) the status, perfection, enforceability dopty of the Administrator’s, any Purchaser’s betSeller’s interest in the Pool Assets.

“ Material Indebtednes’ means Indebtedness of any one or more of ParemtyiParent Subsidiary in an aggregate principaluamexceeding (;
$40,000,000 or (y) solely in the case of the Selléndebtedness, $14,425. For purposes of thisitiefn, “Indebtednesshas the meaning set forth in
Celanese Credit Agreement as amended in accorddtit¢he terms thereof from time to time; providedowever, that if at any time, the Majority Purcha
Agents (in their individual capacities) or theirfiliates shall cease to be parties to the Cela@sdit Agreement as lenders thereunder or if thar@se Cred
Agreement is terminated or ceases to define “Iretiriess”, then, in any such case for purposes ®fifinition, “Indebtedness” shall be deemed td definec
in the Celanese Credit Agreement” as defined theénremediately prior to such event.

“ Material Subsidiary’ means each Celanese Party and each other Péaois 2 “Material Subsidiaryds such term is defined in the Celanese C
Agreement as amended in accordance with the tdreredf from time to time;_providedhowever, that if at any time, the Majority Purchaser Age(ih thei
individual capacities) or their Affiliates shallase to be parties to the Celanese Credit Agreea®tgnders thereunder or if the Celanese Credieékgent i
terminated or ceases to define “Material Subsidjahen, in any such case for purposes of this Agrent, “Material Subsidiary” shall be deemed td thefinec
in the Celanese Credit Agreement” as defined theénremediately prior to such event.

“ Monthly Settlement Daté means the 20th calendar day of each calendar nfonthsuch day is not a Business Day, the nextiootg Business Day
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“ Moody’'s” means Moody’s Investors Service, Inc. and anycessor thereto that is a nationally recognizedssizl rating organization.

“ Multiemployer Plan” means a multiemployer plan as defined in Sectiddil48)(3) of ERISA to which any Celanese Party or ERISA Affiliate is
making or accruing an obligation to make contribng, has within any of the preceding six plan yeaasle or accrued an obligation to make contribstiol
with respect to which any Celanese Party or any32RAffiliate otherwise has liability or contingehability.

“ Net Receivables Pool Balantemeans, at any time: (a) the aggregate OutstandatgnBe of all Eligible Receivables then in the Rest@les Poo
minus(b) the Excess Concentration.

“ Net Worth” means, at any time, an amount equal to (i) thet@nting Balance at such time of all Pool Recegsthat (A) an Insolvency Proceec
has not have occurred with respect to the appkc@iligor thereof, (B) consistent with the CredidaCollection Policy, neither have nor should hbeer
written off as uncollectible and (C) are then owtgdthe Sellerminus (ii) the sum of (A) Aggregate Capital at such tirplys (B) the Adjusted Aggregate L
Amount,plus (C) the aggregate accrued and unpaid Discount ead &t such tim@lus (D) the aggregate outstanding principal balancalldubordinated Not
at such timeplus (E) the aggregate accrued and unpaid interest@iStibordinated Notes at such timphys (F) the aggregate amount of all other accruec
unpaid obligations of the Seller at such time.

“ Non-Extension Day has the meaning set forth in Section 1.4(b)(ii)

“ Notes” means shorterm promissory notes issued, or to be issued,ngyGonduit Purchaser to fund its investments iroants receivable or otr
financial assets.

“ Notice Date” has the meaning set forth in Section 1.12(b)

“ Obligations” has the meaning set forth in Section 1.2(d)

“ Obligor " means, with respect to any Receivable, the Penbtigated to make payments pursuant to the Cantetating to such Receivable.
“QOFAC " means the U.S. Department of the Treasury'sd@ftif Foreign Assets Control.

“ Order” has the meaning set forth in Section 1of$his Agreement.

“ Qriginator " and “ Originators’ have the meaning set forth in the Purchase and Rakement, as the same may be modified from tiongnie by
adding new Originators or removing Originatorseath case in accordance with the terms thereof.

“ Other Connection Taxe’s means, with respect to any Recipient or Affecteds®® Taxes imposed as a result of a present amefoconnectio
between such Recipient or Affected Person andutigdjction imposing such Tax (other than connexgiarising from such Recipient or Affected Persamifc
executed, delivered, become a party to, perforreedhiligations under, received payments under,jvedeor perfected a security interest under, engageny
other transaction pursuant to or enforced any Betitn Document, or sold or assigned an intereahinPurchase or Transaction Document).

“ Other Taxes' means all present or future stamp, court or doctamgnintangible, recording, filing or similar Tax¢hat arise from any payment m
under, from the execution, delivery, performanagpeement or registration of, from the receiptparfection of a security interest under, or otheemvitt
respect to, this Agreement and the other Transa@imcuments, except any such Taxes that are Othenéction Taxes imposed with respect to an assighm
participation.

“ Qutstanding Balanc&of any Receivable at any time means the thentadtng principal balance thereof.
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“ Parent” means Celanese Corporation, a Delaware corporatio

“ Parent Subsidiary means each Celanese Party and each Subsidiging ¢farent; providedhowever, that solely for such purpose, “Subsidiasfial
not include Estech GmbH & Co. KG, Estech Managingh®l or any other subsidiary of Parent (other thHaa $eller) that is properly designated a
Unrestricted Subsidiary in accordance with the geaithe Celanese Credit Agreement.

“ Participant Registet has the meaning set forth in Section 5.3{b}his Agreement.

“ Paydown Notice¢ has the meaning set forth in Section 1.4(®fithis Agreement.
“ PBGC" means the Pension Benefit Guaranty Corporatiomng successor thereto.

“ Performance Guarantymeans the Performance Guaranty, dated as of thengl®ate, by CUSH in favor of the Administrator fbe benefit of th
Purchasers and the Purchaser Agents, as the sayngenaanended, restated, supplemented or othervadéied from time to time.

“ Person” means an individual, partnership, corporation (idiolg a business trust), joint stock company, fruisincorporated association, joint vent
limited liability company or other entity, or a gemament or any political subdivision or agency #uoér

“ Plan” means any employee pension benefit plan (otherahdaltiemployer Plan) subject to the provisionsTdfe IV of ERISA or Section 412 of tl
Code and in respect of which Parent, any Parensi8ialy or any ERISA Affiliate is (or, if such plamere terminated, would under Section 4069 of ERIS
deemed to be) an “employer” as defined in Sect{®) 8f ERISA.

“ Pool Assets has the meaning set forth in Section 1.2{fi}his Agreement.
“ Pool Receivablé means a Receivable in the Receivables Pool.

“ Portion of Capital” means, with respect to any Purchaser and its cel@#pital, the portion of such Capital being fundedmaintained by su
Purchaser by reference to a particular interestbrasis.

“ Pro Rata Shar# shall mean, (i) as to any LC Bank, a fraction, tlsenerator of which equals the Commitment of suchBa®k at such time and 1
denominator of which equals the aggregate of the@ioments of all LC Banks at such time and (ii)tasany Related Committed Purchaser, a fractior
numerator of which equals the Commitment of suckated Committed Purchaser at such time and themderador of which equals the aggregate of
Commitments of all Related Committed Purchaseuel $ime.

“ Program Support Agreemehtmeans and includes any Liquidity Agreement and ather agreement entered into by any Program Sugjroxtide
providing for: (a) the issuance of one or moreelestiof credit for the account of any Conduit Pusea(b) the issuance of one or more surety basdatiich an
Conduit Purchaser is obligated to reimburse thdiegge Program Support Provider for any drawinysréunder, (c) the sale by any Conduit Purchaseany
Program Support Provider of the Purchased Intgasportions thereof) maintained by such ConduitcRaser and/or (d) the making of loans and/or i
extensions of credit to any Conduit Purchaser imeation with such Conduit Purchaseréceivables securitization program contemplatethis Agreemen
together with any letter of credit, surety bondthrer instrument issued thereunder.

“ Program Support Providérmeans and includes, with respect to any Conduitiaser, any Liquidity Provider and any other Per@her than ar
customer of such Conduit Purchaser) now or hereaekinding credit or having a commitment to exteretit to or for the account of, or to make pusgh
from, such Conduit Purchaser pursuant to any Pno@apport Agreement.

“ Purchasé€ has the meaning set forth in Section 1.Hfthis Agreement.
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“ Purchase Accouritmeans the account identified as such on Scheéduwlkthis Agreement.

“ Purchase and Sale Agreemémntneans the Purchase and Sale Agreement, datedtlhs Glosing Date, among the Servicer, the Origirsaémd th
Seller, as such agreement may be amended, supptdr@motherwise modified from time to time.

“ Purchase Datemeans the date on which a Funded Purchase ameaestment is made pursuant to this Agreement.
“ Purchase Facility means the receivables purchase facility eviderwethis Agreement.

“ Purchase Limif’ means $135,000,000, as such amount may be redraredime to time pursuant to Section 1.1(fjeferences to the unused por
of the Purchase Limit shall mean, at any time, srownt equal to (x) the Purchase Limit at such timé&us (y) the sum of the Aggregate Capital plus
Aggregate LC Amount.

“ Purchase Notic® has the meaning set forth in Section 1.2(&dhis Agreement.

“ Purchased IntereStmeans, at any time, the undivided percentage oWiensterest in: (a) each and every Pool Receivable existing or hereaft
arising, (b) all Related Security with respect trets Pool Receivables and (c) all Collections wihpect to, and other proceeds of, such Pool Rdiewan:
Related Security. Such undivided percentage intsresl be computed as:

Aggregate Capital + Adjusted Aggregate
LC Amount + Total Reserves
Net Receivables Pool Balance

The Purchased Interest shall be determined frora tintime pursuant to Section hBthis Agreement.
“ Purchasef means each Conduit Purchaser, each Related Coednfitirchaser and each LC Bank, as applicable.

“ Purchaser Agerit means each Person acting as agent on behalf athd®er Group and designated as a Purchaser Agesidh Purchaser Group
the signature pages to this Agreement or any ®beson who becomes a party to this Agreement asch&ser Agent in accordance with this Agreement.

“ Purchaser Groug means, (i) for any Conduit Purchaser, such Canéuirchaser, together with such Conduit PurchasBelated Committe
Purchasers, related Purchaser Agent and relatdBldn®s and (ii) for any other Purchaser that doé$iave a related Conduit Purchaser, such Purchagethe
with its Purchaser Agent and each other Purchasewlffiich such Purchaser Agent acts as a Purchagentfereunder. Each Purchaser Group party t
Agreement as of the Closing Date is identified che®iule 1V.

“ PurchasersShare’ of any amount, at any time, means such amountiptied by the Purchased Interest at such time.

“ Ratable Sharg means, for each Purchaser Group, such PurchasempG Group Commitment dividelly the aggregate Group Commitments o
Purchaser Groups.

“ Rating Agency’ means each of Standard & Poor’s, Moalghd each of the other nationally recognizedssieai rating organizations (and each o
rating agency then rating the Notes of any Conlduichaser).

“ Receivable’ means any indebtedness and other obligations cwanyt Originator or the Seller (as assignee of Agiator), or any right of the Sell

or any Originator to payment from or on behalf afi Obligor, whether constituting an account, chattgper, payment intangible, instrument or ger
intangible, in each instance arising in connectidth the sale of chemicals or other goods and ¢nelering of services in the ordinary course ofdpglicable
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Originator’s business, and includes, without limitation, thdigation to pay any finance charges, fees andratharges with respect thereto. Indebtednes
other obligations arising from any one transactimejuding, without limitation, indebtedness andet obligations represented by an individual ineo@
agreement, shall constitute a Receivable separate & Receivable consisting of the indebtednessadher obligations arising from any other transat
provided however , “Receivable”shall not include any portion of an invoice of TieoPolymers, Inc. that relates to a product codiating that such product
supplied by Fortron Industries LLC, which shalldesceivable of Fortron Industries LLC.

“ Receivables Podl means, at any time, all of the then outstandingeRebles sold or contributed (or purported to ble o contributed) to the Sell
pursuant to the Purchase and Sale Agreement prithret Termination Date excluding any Receivablesegbently repurchased by the applicable Originiai
accordance with the terms of Section 8 4he Purchase and Sale Agreement.

“ Recipient” means the Administrator, a Purchaser, a Purchagentfor any other recipient of any payment to belenby or on account of a
obligation of the Seller (or otherwise) under thgreement.

“ Regqister” has the meaning set forth in Section 5.2(thhis Agreement.

“ Reimbursement Datehas the meaning set forth in Section 1.14fhis Agreement.

“ Reimbursement Obligatiohhas the meaning set forth in Section 1.14fhis Agreement.

“ Related Committed Purchasérmeans each Person listed as such for each PurcGasep on the signature pages of this Agreemenih dhe

applicable Transfer Supplement or other agreemersupnnt to which it became party hereto as a Rel@temmitted Purchaser, other than any such Pehsd
ceases to be a party hereto pursuant to a TraBsfglement.

“ Related Right$ has the meaning set forth in Section &fthe Purchase and Sale Agreement.
“ Related Security means, with respect to any Receivable:

(@) all of the Seller's and each Originasoihterest in any goods (including returned goods)d documentation of title evidencing
shipment or storage of any goods (including retdmeods), the sale of which gave rise to such Rabés;

(b) all instruments and chattel paper that maglence such Receivable;

(c) all other security interests or liens andperty subject thereto from time to time purportiogecure payment of such Receivable, wh
pursuant to the Contract related to such Receivabi¢therwise, together with all UCC financing staents or similar filings relating thereto;

(d) all of the Seller's and each Originatorights, interests and claims under the relatedtr@ots and all guaranties, indemnities, insur
and other agreements (including the related Coftmacarrangements of whatever character from timgéme supporting or securing payment of ¢
Receivable or otherwise relating to such Receivabether pursuant to the Contract related to ®eteivable or otherwise; and

(e) all of the Seller’s rights, interests anairls under the Purchase and Sale Agreement amdh@eTransaction Documents.

“ Reportable Event means any reportable event as defined in SectidB(dPof ERISA or the regulations issued thereunddrer than those events
to which the 30-day notice period referred to ictie 4043(b) of ERISA has been waived, with respea Plan.
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“ Required Capital Amourithas the meaning set forth in the Purchase arel Sgleement.

“ Restricted Paymentshas the meaning set forth in Section dfi Exhibit IV of this Agreement.

“ RPA Fee Lettef has the meaning set forth in Section &f%his Agreement.

“ Sanctioned Country” means a country subject to a sanctions programtifigeh on the list maintained by OFAC and availabdg
http://www.treasury.gov/resourgenter/sanctions/Programs/Pages/Programs,aspas otherwise published from time to time.

“ Sanctioned Obligot means an Obligor which (i) if a natural persorgitier (A) a resident of a Sanctioned Country grgBanctioned Person or (ii
a corporation or other business organization,gaized under the laws of a Sanctioned Countryngmpalitical subdivision thereof.

“ Sanctioned Persch means (i) A person named on the list of “SpédgiBlesignated Nationals” or “Blocked Persomsaintained by OFAC available
http://www.treasury.gov/resourgenter/sanctions/SDNist/Pages/default.aspx or as otherwise published from time to time ay (A) an agency of tr
government of a Sanctioned Country, (B) an orgaimizecontrolled by a Sanctioned Country, or (C)aspn resident in a Sanctioned Country, to then¢
subject to a sanctions program administered by QFAC

“ Scheduled Termination Datemeans August 28, 2016, subject to the extendiereof with respect to any Purchaser pursuantdtddel.2(e).

“ SEC” shall mean the U.S. Securities and Exchange Casior or any successor thereto.

“ Seller” has the meaning set forth in the preamble toAlgeeement.

“ Sellers Sharé of any amount means the greater of: (a) $0 ahdbh amount minusie Purchasers’ Share.
“ Servicer” has the meaning set forth in the preamble toAlgigeement.

“ Servicer Replacement Conditiohsas the meaning set forth in Section 4.Xthis Agreement.

“ Servicing Fe€ shall mean the fee referred to_in Sectionaf.éhis Agreement.

“ Servicing Fee Rateshall mean the rate referred to_in Sectiongf.this Agreement.

“ Settlement Daté means with respect to any Portion of Capital foy &ettlement Period, (i) prior to the Terminatioat®, the Monthly Settleme
Date and (ii) on and after the Termination DateheBusiness Day selected from time to time by tldeniistrator (it being understood that the Admiraiit
may select such Settlement Date to occur as frefyuesdaily), or, in the absence of such selectioa Monthly Settlement Date.

“ Settlement Period means: (a) before the Termination Date: (i) inijidhe period commencing on the date of the iniparchase pursuant
Section 1.2f this Agreement (or in the case of any fees plyabreunder, commencing on the Closing Date) adéhg on (but not including) August 31, 20
and (i) thereafter, each calendar month, and ifbard after the Termination Date, such period (diclg a period of one day) as shall be selecte fime tc
time by the Administrator or, in the absence of angh selection, each calendar month.

“ Standard & Pods” means Standard & Poor’s Ratings Services, a &tah&l Poors Financial Services LLC business and any succéssteto that |
a nationally recognized statistical rating orgatizra

“ Stress Factot means 2.00.

“ Subordinated Noté has the meaning set forth in the Purchase anel Sgdeement.
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“ Sub-Servicer’ has the meaning set forth in Section 4.1qflhis Agreement.

“ Subsidiary” means, as to any Person, a corporation, partnetshifed liability company or other entity of whicshares of stock of each class or ¢
interests having ordinary voting power (other tetotk or other interests having such power onlydason of the happening of a contingency) to elengjority
of the Board of Directors or other managers of sertity are at the time owned, or management otlwfs otherwise controlled: (a) by such Personpghdne
or more Subsidiaries of such Person or (c) by ferson and one or more Subsidiaries of such Person.

“ Taxes” means any and all present or future taxes, lewigsosts, duties, deductions, charges or withhoklingposed by any Governmental Authc
and all interest, penalties, additions to tax amgsimilar liabilities with respect thereto.

“ Termination Date” means, the earliest to occur of. (a) the Schatllermination Date, (b) the date determined purstarSection 2.20f this
Agreement, and (c) the date specified by the Seifgn 3 Business Daygrior written notice to the Administrator and theréhaser Agents pursuant

Section 1.1(b)

“ Termination Day” means: (a) each day on which any of the conditieet forth in_Section @f Exhibit Il to this Agreement are not satisfied
(b) each day that occurs on or after the Terminabate.

“ Termination Event has the meaning specified in Exhibitt¥ this Agreement. For the avoidance of doubt, Begmination Event that occurs shall
deemed to be continuing unless and until such Treatign Event has been waived in accordance withettms of this Agreement.

“ Total Reserve$ means an amount, as of any date of calculatiorgléquhe product of (i) the sum of (a) the higb&(x) the sum of the Loss Rese
Floor Percentage and Dilution Reserve Floor Peatgnand (y) the sum of the Dynamic Loss ReserveeRtage and Dynamic Dilution Reserve Percentag
(b) the Yield and Servicing Fee Reserve Percerdadgii) the Net Receivables Pool Balance.

“ Transaction Documentsmeans this Agreement, the Purchase and Sale Agneéetine Subordinated Notes, the Fee Letters, thi@ffgance Guarant
the Lock-Box Agreements, the Administrative Sersidgreement, the Intercreditor Agreement, the 8ellémited liability company agreement and all o
certificates, instruments, UCC financing statemergigorts, notices, agreements and documents exkoutelivered under or in connection with thiségmen:
in each case as the same may be amended, supptenoemtherwise modified from time to time in actamce with this Agreement.

“ Transaction Informatiori means any information provided to any Rating Ageimcgonnection with such Rating Agency providingpsoposing t
provide a rating of any Conduit Purchasetbmmercial paper notes or monitoring any sudhgatncluding, without limitation, such informatiaregarding th
Seller, the Servicer, any Originator, the Paremy, af their respective Affiliates or the Receivahlgrovided, however, that, “Transaction Informatiorshall no
include any information provided by the Parent oy af its Affiliates to any nationally recognizethsstical rating organization (other than inforinatsolely
related to the Receivables subject to this Agregjmienconnection with such rating organization pdivg a rating or proposing to provide a rating ¢c
monitoring an existing rating of the Parent or ahyts Affiliates or any debt securities of anythé foregoing.

“ Transfer Supplemerithas the meaning set forth in Section 5.3(c)

“UCC " means the Uniform Commercial Code as from timérte in effect in the applicable jurisdiction.

“ Unmatured Termination Evefitmeans an event that, with the giving of noticéamse of time, or both, would constitute a TerrtisraEvent.

“ U.S. Obligor” means an Obligor which (i) if a natural personaigesident of the United States (or of a U.S. timyi(including, without limitatior
Puerto Rico and the U.S. Virgin Islands)) or (iixicorporation or other business
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organization, is organized under the laws of th@ddinStates (or of a U.S. territory (including, att limitation, Puerto Rico and the U.S. Virgitalzds)) or an
political subdivision thereof, or is a residenttioé United States (or of a U.S. territory (incluglimvithout limitation, Puerto Rico and the U.S. §fir Islands)) ¢
any political subdivision thereof.

“U.S. Persori means any Person that is a “United States Pemswulefined in Section 7701(a)(30) of the Code.

“ Withdrawal Liability ” shall mean liability to a Multiemployer Plan asesult of a complete or partial withdrawal from sudhltiemployer Plan, ¢
such terms are defined in Part | of Subtitle E TV of ERISA.

“ Withholding Agent” means the Seller, the Servicer and the Admirtistra

“Yield and Servicing Fee Reserve Percenfageans at any time:

1.50 x APT x (DR + SFR)
360
where:
DR = the daily average Default Rate computed ferrttost recent Settlement Per
APT = the Average Portfolio Turnover, ¢
SFR = the Servicing Fee Ra
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EXHIBIT Il
CONDITIONS OF PURCHASES

1. _Conditions Precedent to Effectivene3ée effectiveness of this Agreement is subjedh®condition precedent that the Administratorishave
received, on or before the Closing Date, each®fdlowing, each in form and substance (including date thereof) reasonably satisfactory to thmifitrato
and each Purchaser Agent:

(@) Counterparts of (i) this Agreement, duly @ked by the parties hereto, and (ii) the L&tk Agreements, the Fee Letters, the Purchase ale
Agreement, the Performance Guaranty and each afttiee Transaction Documents, duly executed by#rges thereto.

(b) Copies of: (i) the resolutions or unanimevritten consents of the board of directors (or eagleint governing body) of each of CUSH, the Se
the Servicer and each Originator authorizing theceskion, delivery and performance by CUSH, thee8ethe Servicer and such Originator, as the caselbra, o
this Agreement and the other Transaction Documtentghich it is a party; (ii) all documents evidemgiother necessary corporate or organizationabmetne
governmental approvals, if any, with respect tes thAgreement and the other Transaction Documents(iépthe certificate of incorporation (or equisl
organizational document) and bws (or equivalent governing document) of CUSH 8eller, each Originator and the Servicer, in ezde, certified by tt
Secretary or Assistant Secretary (or equivalerfta@i#ed person) of the applicable party.

(c) A certificate of the Secretary or Assist&ecretary (or equivalent authorized person) of eddDUSH, the Seller, the Servicer and each Origh
certifying as to the names and true signaturessaifficers who are authorized to sign this Agreetand the other Transaction Documents to which at party
Until the Administrator receives a subsequent insenty certificate from CUSH, the Seller, the Sevior such Originator, as the case may be
Administrator shall be entitled to rely on the lasth certificate delivered to it by CUSH, the 8elthe Servicer or such Originator, as the caselma

(d) Proper financing statements (Form UQE duly authorized and suitable for filing undee tUCC of all jurisdictions that the Administratory
reasonably deem necessary or desirable in ordeerfect the interests of the Seller and the Adrviaier (for the benefit of the Purchasers) contetgul by th
Purchase and Sale Agreement and this Agreemeappdisable.

(e) Proper financing statement amendments (FO@EC-3), duly authorized and suitable for filing undéretUCC of all jurisdictions that t
Administrator may reasonably deem necessary orat#sito evidence the release of all security g and other rights of any Person in the Reckds
Contracts or Related Security previously grantedy Originator or the Seller.

() Completed UCC search reports, dated on ortshbefore the Closing Date, listing the finargistatements filed with the Secretary of Stat:
similar official) in all applicable jurisdictionsh&t name the Originators or the Seller as debtgrether with copies of such financing statements, similal
search reports with respect to judgment liens,riddex liens and liens of the PBGC in such judsidns, as the Administrator may reasonably requesiwing
no Adverse Claims on any Pool Assets other thasethichich are released as of the Closing Date.

(g) Favorable opinions, addressed to the Adrmatisr, each Purchaser Agent and each Purchasierninand substance reasonably satisfactory t
Administrator, from Andrews Kurth LLP, counsel f@USH, the Seller, the Originators and the Servieed internal counsel for CUSH, the Seller,
Originators and the Servicer, covering such matsrshe Administrator may reasonably request, @ioty without limitation, certain organizationaldahlewn
York enforceability matters, certain bankruptcy teet and certain UCC matters.

(h) A pro forma Information Package representirgperformance of the Receivables Pool for thenckar month of July, 2013.

(i) Evidence of payment by the Seller of allraez and unpaid fees (including those contemplajetihe Fee Letters), costs and expenses to that

then due and payable on the Closing Date, inclydimthe extent
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invoices have been presented to the Seller at ¢e@s{1) Business Day prior to the Closing Date, such costs, fees and expenses arising undefeveneed i
Section 5.4f this Agreement and the Fee Letters.

() Certificates of existence or good standinghwespect to each of the Seller, the Originatmid the Servicer issued by the Secretary of Sta
similar official) of the jurisdiction of each suéterson’s organization or formation.

(k) All information with respect to the ReceiVed as the Administrator or the Purchasers mayredsy request.
()  Such other approvals, opinions or documastthe Administrator or the Purchasers may reaspnatuest.

2. _Conditions Precedent to All Funded Purchakesiances of Letters of Credit and Reinvestmerfach Funded Purchase (including the ir
Funded Purchase) and the issuance of any Lett€@sedlit and each reinvestment shall be subjedtadurther conditions precedent that:

(@) in the case of each Funded Purchase anisghance of any Letters of Credit, the Servicell diave delivered to the Administrator and €
Purchaser Agent on or before such purchase orrissyas the case may be, in form and substanaenadzlg satisfactory to the Administrator and eaalcRase
Agent, a completed pro forma Information Packageefect the level of Aggregate Capital, the AggregLC Amount and related reserves and the caloolat
the Purchased Interest after such purchase omisspas the case may be, and a completed Purclogise i the form of Annex Band

(b) on the date of such Funded Purchase, issuainany Letters of Credit or reinvestment, asdhge may be, the following statements shall be
(and acceptance of the proceeds of such Fundedh&agcissuance or reinvestment shall be deemegrasemtation and warranty by the Seller that
statements are then true):

@) the representations and warranties containdglxhibit |1l to this Agreement are true and correct in all makeespects on and as of the dat
such Funded Purchase, issuance or reinvestmemoaght made on and as of such date except for esegons and warranties that
expressly made as of an earlier date (in which sash representations and warranties shall beatidecorrect in all material respects as of
earlier date);

(ii) no event has occurred and is continuing, or woedilt immediately after giving effect to such FusdRurchase, issuance or reinvestment
constitutes a Termination Event or an Unmaturednireation Event;

(i) the Aggregate Capital plube Aggregate LC Amount, immediately after givirfteet to any such Funded Purchase, issuance oregiment, ¢
the case may be, does not exceed the Purchase Limit

(iv) the Purchased Interest, immediately after givirfgatfto any such Funded Purchase, issuance orestiment, as the case may be, doe
exceed 100%; and

v) the Termination Date has not occur
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EXHIBIT 111
REPRESENTATIONS AND WARRANTIES

1. _Representations and Warranties of the Sellee Seller represents and warrants to the Adtnéés, each Purchaser Agent and each Purcha
the Closing Date and on the date of each FundechBse, reinvestment and issuance of a Letter afiQrader this Agreement that:

(a) _Existence and PoweThe Seller (i) is a limited liability company gubrganized, validly existing and in good standimgler the laws of the St
of Delaware, (ii) has the limited liability compampwer and authority to transact the business iithwh is engaged and proposes to engage ands(iduly
qualified and in good standing in each jurisdictwimere the ownership, leasing or operation of priypar the conduct of its business requires sudlification,
except where the failure to be so qualified angdad standing would not reasonably be expectedve h Material Adverse Effect.

(b) _Company and Governmental Authorization, {@orention. The execution, delivery and performance by thikeBef this Agreement and ee
other Transaction Document to which it is a paifyate within the Selles limited liability company powers, (ii) have beduly authorized by all necess
limited liability company action, (iii) require r@uthorization, consent, license or exemption fronfjling or registration with, any governmentaldyy agency ¢
official, except (A) such approvals which have bexdrained prior to the Closing Date and remainuh force and effect, (B) the filing of UCC finamg
statements and continuation statements and (C)apmiovals, the absence of which would not readgrbexpected have a Material Adverse Effect, diw)no
contravene, or constitute a default under, (A) pnyvision of Applicable Law or any judgment, injdion, order or decree binding upon the Seller, 4B)
provision of the limited liability company agreemenf the Seller, (C) any covenant, indenture oreagrent of or affecting the Seller or any of itsgandy, ir
each case, where such contravention or defaulwithdhlly or in the aggregate, would reasonablyepected to have a Material Adverse Effect, anddfvho
result in the creation or imposition of any lierlpibited by the Transaction Documents on any ptypxrthe Seller.

(c) Binding Effect of AgreementThis Agreement and each other Transaction Documeewhich it is a party constitute the legal, vadidd bindin
obligation of the Seller enforceable against théeBén accordance with its respective terms, eka&p such enforceability may be limited by bankeyy
insolvency, reorganization, fraudulent conveyancether similar laws affecting creditorsights generally and by general principles of eguiegardless «
whether enforceability is considered in a procegdinequity or at law.

(d) _Accuracy of InformationEach Information Package and all other informmatiacluding, without limitation, any financial $eaments) furnished |
or on behalf of the Seller in writing (or, in thase of any Information Package, by or on behathefServicer) to the Administrator, any Purchasgemt or an
Purchaser for purposes of or in connection witk thgreement or any other Transaction Documenuis &nd accurate in all material respects on the siadl
information is stated or certified; providéuat to the extent any such information was bageohwr constitutes a forecast or projection, théeSeepresents on
that it acted in good faith and utilized assumpiogasonable at the time made (it being understoddagreed that any information set forth in arfgrimatior
Package shall not constitute a forecast or prajpdbr purposes of this proviso).

(e) _Actions, Suits There is no litigation, arbitration or governmenpabceeding pending or, to the knowledge of thdeBethreatened in writir
against the Seller that (i) purports to adversélgca the legality, validity or enforceability ohis Agreement or any other Transaction Documerfipwould
reasonably be expected to have a Material AdveifeetE

() Accuracy of Exhibits; Account ArrangemenfBhe names and addresses of all the Lock-Box Bargether with the account numbers of the Lock-
Box Accounts and Lock-Boxes at such Lock-Box Bargks, specified in Schedulett this Agreement (or at such other Ld8kx Banks and/or with such ott
Lock-Box Accounts and Lock-Boxes as have beeniedtifo the Administrator), and each Lock-Box Accband Lock-Box is subject to a Lo&®x Agreemen
All information on each Exhibit, Schedule or Anniexthis Agreement or the other Transaction Docusé@true and complete. The Seller has not graag
interest in any Lock-Box Account (or any related
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Lock-Box) to any Person other than the Administratod the Administrator has control (within the mieg of Section 9-104 of the UCC) of each Ld&ix
Account.

(@) _No Material Adverse EffeciSince the date of formation of the Seller as sehfm its certificate of formation, there has beenMaterial Advers
Effect.

(h) Names and LocatianThe Seller has not used any corporate nameg traches or assumed names other than its namertbebfothe signatu
pages of this Agreement. The Seller is “locatea such term is defined in the applicable UCC) glavare. The office where the Seller keeps its nds
concerning the Receivables is at the address ghtifothe notice provision of this Agreement.

(i) Margin Stock The Seller is not engaged in the business ofnelittg credit for the purpose of purchasing or dagymargin stock (within tt
meaning of Regulations T, U and X, as issued byFéeral Reserve Board), and no proceeds of arghase or reinvestment under this Agreement willidex
to purchase or carry any margin stock or to extedit to others for the purpose of purchasingasrying any margin stock.

() Eligible ReceivablesEach Pool Receivable listed as an Eligible Red#erin any Information Package or any other regelivered by the Sell
or the Servicer to the Administrator or includedaas Eligible Receivable in the calculation of thetNReceivables Pool Balance on any date is anhig
Receivable as of the effective date of the inforamateported in such Information Package or otkeort or as of the date of such calculation, ac#se may be

(k) Credit and Collection PolicyThe Seller has complied, or has caused the cangdi in all material respects with the Credit @atlection Polic
with regard to each Pool Receivable.

() Investment Company ActThe Seller is not required to be registered aSrarestment companytinder the Investment Company Act of 194(
amended.

(m) No Other ObligationsThe Seller does not have outstanding any seoofrigyy kind except membership interests issugtielanese Acetate LL
a Delaware limited liability company, in connectiwith its organization and the Subordinated Nogg] has not incurred, assumed, guaranteed or o#g
become directly or indirectly liable for, or in pesct of, any Debt and no Person has any commitoreother arrangement to extend credit to the Sahleeacl
case, except pursuant to the terms of the Tramsabtcuments.

(n) _No SanctionsThe Seller is not a Sanctioned Person. To thierSeknowledge, no Obligor was a Sanctioned Persdmesatime of origination «
any Pool Receivable owing by such Obligor. Thee3alhd its Affiliates: (i) have less than 15%lwéir assets in Sanctioned Countries; and (ii)véeleéss tha
15% of their operating income from investmentsoinfransactions with Sanctioned Persons or Saredi@ountries. Neither the Seller nor any of itssSdiries
engages in activities related to Sanctioned Coemtexcept for such activities as are (A) specifical generally licensed by OFAC, or (B) otherwits
compliance with OFAC's sanctions regulations.

(0) _Tax Status

(i) The Seller has (i) timely filed all materi@lx returns (federal, state and local) requirebdediled by it and (ii) paid, or caused tc
paid, all material taxes, assessments and otheargmental charges, which are shown to be due ayabjmby it in such returns, other tl
taxes, assessments and other governmental cheeges dontested in good faith, except where theufaito do so would not reasonably
expected to have, individually or in the aggregat®Jaterial Adverse Effect. Adequate provisionsaatordance with GAAP for taxes on
books of the Seller have been made for all opersyaad for the current fiscal period.

(i) The Seller is, and shall at all relevamhéis continue to be, a “disregarded entitythin the meaning of U.S. Treasury Regula
§ 301.7701-3.
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(p) Bulk Sales ActNo transaction contemplated by this Agreementireq compliance by it with any bulk sales actionilar law.

(q) _Ordinary Course of BusinesEach remittance of Collections by or on behalfhef Seller to the Purchasers under this Agreemiirttave been (|
in payment of a debt incurred by the Seller inah&inary course of business or financial affairghaf Seller and (i) made in the ordinary coursdusiness ¢
financial affairs of the Seller.

() The Receivables

(i) Creation. This Agreement creates a valid and continuingusscinterest (as defined in the applicable UC@G)the Poc
Receivables in favor of the Administrator (for thenefit of the Purchasers), which security inteiggtrior to all other Adverse Claims ant
enforceable as such as against creditors of ardhasers from the Seller.

(i) Ownership of ReceivablesThe Seller has acquired, for fair consideratind eeasonably equivalent value, all of the rigite
and interest of the applicable Originator in eaclolFReceivable, together with the Related SecuBgch Pool Receivable, together with
Related Security, is owned by the Seller free dadraof any Adverse Claim.

(i)  Perfection and Related SecurityAll appropriate financing statements have bededfin the proper filing office in tt
appropriate jurisdictions under Applicable Law irder to perfect the sale of the Receivables andtBeISecurity from the Originators to
Seller pursuant to the Purchase and Sale Agreerardtthe sale and security interest therein froenSbller to the Administrator under 1
Agreement.

(s) _The LockBox Accounts

(i) Nature of LockBox Accounts. Each Lock-Box Account constitutes a “deposit actd within the meaning of the applical
UCC.

(i)  Ownership. Each Lock-Box Account is in the name of the Selmd each LoclBox Account is free and clear of any Adve
Claim (other than the interest of the Lock-Box Baskset forth in the applicable Lock-Box Agreemamd the Administrator).

(i)  Perfection. The Seller has delivered to the Administratorublyfexecuted Lock-Box Agreement relating to eaatck-Box
Account, pursuant to which each applicable L&« Bank has agreed, following notice by the Adrsirdtor that it is exercising its right
assume exclusive control of such LdB&x Account, to comply only with all instructionsiginated by the Administrator (on behalf of
Purchasers) directing the disposition of fundsuichsLock-Box Account without further consent by Beller or the Servicer.

(t) Priority.

(i) Other than the transfer of the Receivableshie Seller under the Purchase and Sale Agreerardtby the Seller under t
Agreement and/or the security interest grantedht Administrator pursuant to this Agreement, neittiee Seller nor any Originator
pledged, assigned, sold, granted a security irttémesr otherwise conveyed any of the Receivablassferred or purported to be transfe
under the Transaction Documents, the L8adx Accounts or any subaccount thereof (other teturity interests created under the Cele
Credit Agreement that are released upon or prieatth Receivablg'transfer to the Seller). Neither the Seller mor @riginator has authoriz
the filing of, or is aware of any financing statertgeagainst any of the Seller or such Originatat fhurport to perfect a security interes
Receivables or include a description of Receivatilssferred or purported to be transferred urgemransaction
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Documents, the LocBox Accounts or any subaccount thereof, other thay financing statement (i) relating to the salerdiof by suc
Originator to the Seller under the Purchase ané Bgreement, (ii) relating to the security intergsanted to the Administrator under 1
Agreement and (iii) relating to the release ofgkeurity interest created under the Celanese Chgdiement.

(i) Neither the Seller nor the Servicer hassamted to any bank maintaining any Ld&éx Account to comply with instructions
any person other than the Seller, the Servicetlemddministrator.

(u) Nature of Pool Receivableall Pool Receivables: (i) were originated by tgeplicable Originator in the ordinary course sfhusiness, (ii) we
sold to Seller for fair consideration and reasopaujuivalent value and (i) represent all, or atjpm of the purchase price of goods, insurancseovices withil
the meaning of Section 3(c)(5)(A) of the Investm&ompany Act of 1940. The purchase of Pool Retédsawith the proceeds of commercial paper notadd
constitute a “current transaction” for purpose$ettion 3(a)(3) of the Securities Act of 1933, meaded.

2. _Representations and Warranties of the Sarvidhe Servicer represents and warrants to the Aidiramor, each Purchaser Agent and «
Purchaser on the Closing Date and on the datectf Banded Purchase, reinvestment and issuanceatfea of Credit under this Agreement that:

(a) _Existence and PowerThe Servicer (i) is a corporation duly organizedlidly existing and in good standing under the/daof the State «
Delaware, (ii) has the corporate power and authdoittransact the business in which it is engagetiproposes to engage and (iii) is duly qualified & goot
standing in each jurisdiction where the ownershepsing or operation of property or the conductt®fbusiness requires such qualification, exceperatth
failure to be so qualified and in good standing ldmot reasonably be expected to have a Materigkfsk Effect.

(b) _Company and Governmental Authorization, {€orention. The execution, delivery and performance by theviSer of this Agreement and et
other Transaction Document to which it is a paityafe within the Services corporate powers, (ii) have been duly authorlzgdll necessary corporate act
(iii) require no authorization, consent, licenseesemption from, or filing or registration with, yamgovernmental body, agency or official, except @ct
approvals whichhave been obtained prior to the Closing Date amdaie in full force and effect and (B) such apprayahe absence of which would
reasonably be expected have a Material AdversecEf(er) do not contravene, or constitute a defawitler, (A) any provision of Applicable Law or ¢
judgment, injunction, order or decree binding uplom Servicer, (B) any provision of the certificafieincorporation or bylaws of the Servicer, (C) aovenan
indenture or material agreement of or affecting $evicer or any of its property, in each case, retgich contravention or default, individually orthe
aggregate, would reasonably be expected to havetarldl Adverse Effect, and (v) do not result ie treation or imposition of any lien prohibited the
Transaction Documents any property of the Sendcemny of its Subsidiaries.

(c) Binding Effect of AgreementThis Agreement and each other Transaction Docuteewhich it is a party constitute the legal, vadidd bindin
obligation of the Servicer enforceable against3eevicer in accordance with its respective termsept as such enforceability may be limited by apicy
insolvency, reorganization, fraudulent conveyancether similar laws affecting creditorsights generally and by general principles of eguiegardless «
whether enforceability is considered in a procegdinequity or at law.

(d) _Accuracy of InformationEach Information Package and all other informmatiacluding, without limitation, any financial $eaments) furnished |
(or on behalf of) the Servicer in writing to the rhistrator, any Purchaser Agent or any Purchasepdirposes of or in connection with this Agreemanany
other Transaction Document is true and accuratdlimaterial respects on the date such informasostated or certified; providetiat to the extent any st
information was based upon or constitutes a fotemasrojection, the Servicer represents only thatted in good faith and utilized assumptionsoemble at t
time made (it being understood and agreed thatirgoymation set forth in any Information Packagealshot constitute a forecast or projection for gmses ¢
this proviso).
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(e) _Actions, Suits There is no litigation, arbitration or governmenpabceeding pending or, to the knowledge of thevier, threatened in writir
against the Servicer that (i) purports to adverséigct the legality, validity or enforceability d¢fiis Agreement or any other Transaction Documetitef tha
such litigation that the Administrator has reasdyaletermined to be frivolous) or (ii) would reasdny be expected to have a Material Adverse Effect.

(f) No Material Adverse EffectSince December 31, 2012, there has been no Magahedrse Effect.

(g) Credit and Collection Policy The Servicer has complied in all material respetith the Credit and Collection Policy with regax eacl
Receivable.

(h) Investment Company AcfThe Servicer is not required to be registeredra§nvestment companyinder the Investment Company Act of 1¢
as amended.

(i) No Sanctions The Servicer is not a Sanctioned Person. To #meicr’s knowledge, no Obligor was a Sanctioned Persémeaime of originatio
of any Pool Receivable owing by such Obligor. Tleeviger and its Affiliates: (i) have less tharPdBf their assets in Sanctioned Countries; andiéi)ve les
than 15% of their operating income from investmentsor transactions with Sanctioned Persons orctgared Countries. Neither the Servicer nor anyts
Subsidiaries engages in activities related to $@met Countries except for such activities as Ajespecifically or generally licensed by OFAC, &) (otherwist
in compliance with OFAC'’s sanctions regulations.

() FEinancial Condition The unaudited interim consolidated balance sbetite Parent and its Subsidiaries as of June @03,2he related unaudi
interim consolidated statement of operations fer fiecal quarter then ended and the related uredidtiterim consolidated statement of equity for ¢hepse
portion of the fiscal year ended with the last ddysuch fiscal quarter, copies of which have bagnished to the Administrator and each Purchasem#
present fairly in all material respects the corgaikid financial position of the Parent and its 8liases for the period ended on such date, adldcordance wi
GAAP consistently applied except as noted therein.

(k) Tax Status The Servicer has (i) timely filed all materiakteeturns (federal, state and local) required tdiled by it and (ii) paid, or caused to
paid, all material taxes, assessments and othergmental charges, which are shown to be due ayabf®by it in such returns, other than taxes, ssaent
and other governmental charges being contesteddd €pith, except where the failure to do so waudd reasonably be expected to have, individualljnahe
aggregate, a Material Adverse Effect. Adequateipions in accordance with GAAP for taxes on thelsoof the Servicer have been made for all opensyaa
for the current fiscal period.

() ERISA.

(i) Each of Parent and the Parent Subsidianestlae ERISA Affiliates is in compliance with thppicable provisions of ERISA a
the provisions of the Code relating to Plans amdrégulations and published interpretations theteuand any similar applicable ndhS. law
except for such noncompliance that would not reallynbe expected to have a Material Adverse Effdct.Reportable Event has occui
during the past five years other than a Reportgblnt that would not reasonably be expected to baviaterial Adverse Effect. The exces
the present value of all benefit liabilities un@ach Plan of Parent and Parent Subsidiaries angRN@A Affiliates (based on the assumpti
used to determine required minimum contributiondeurSection 412 of the Code with respect to sueh)Pbver the value of the assets of
Plan, determined as of the most recent annual tratudate applicable thereto for which a valuati@s been completed, would not reasor
be expected to have a Material Adverse Effect,thacexcess of the present value of all benefiflitas of all underfunded Plans (based on
assumptions used to determine required minimunritenions under Section 412 of the Code with respeeach such Plan) over the valu
the assets of all such under funded Plans, detedras of the most recent annual valuation datelicapfe thereto for which valuations h:
been completed, would not reasonably be expectédie a Material Adverse Effect. No ERISA Event basurred or is reasonably expec
to occur
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that, individually or when taken together with alher such ERISA Events which have occurred omfoich liability is reasonably expectec
occur, would reasonably be expected to resultMaterial Adverse Effect. None of Parent, the Pa&utisidiaries or the ERISA Affiliates f
received any written notification that any Multieloyper Plan is in reorganization or has been tertethavithin the meaning of Title IV
ERISA, or has knowledge that any Multiemployer Planreasonably expected to be in reorganizatioioobe terminated, where st
reorganization or termination has had or would seably be expected to have, through increaseseircétributions required to be madt
such Plan or otherwise, a Material Adverse Effect.

(i) Each of Parent and the Parent Subsidiasiés compliance (i) with all applicable provisionglaw and all applicable regulatic
and published interpretations thereunder with resfgeany employee pension benefit plan governethbyaws of a jurisdiction other than
United States and (ii) with the terms of any sutdnpexcept, in each case, for such noncompliaimaewould not reasonably be expecte
have a Material Adverse Effect.

11-6




EXHIBIT IV
COVENANTS

1. _Covenants of the SelleAt all times from the Closing Date until the Hiffayout Date:

(a) _Financial ReportingThe Seller will maintain a system of accountistaélished and administered in accordance with GAeiie the Seller (or tl
Servicer on its behalf) shall furnish to the Admstrator and each Purchaser Agent:

() Annual Financial Statements of the Sell®romptly upon completion and in no event later tB@rdays after the close of e
fiscal year of the Seller, annual unaudited finahstatements of the Seller certified by a desigghdihancial or other officer of the Seller.

(i)  Information PackagesNot later than 3 Business Days prior to eachl&Se#nt Date, an Information Package as of the
recently completed calendar month.

(i)  Quarterly Financial Statements of the &#r As soon as available and in no event later tfiadays following the end of e
of the first three fiscal quarters in each of tlerdnts fiscal years, (A) the unaudited interim consdbkdabalance sheet of the Parent an
Subsidiaries as at the end of such fiscal quatierrelated unaudited interim consolidated statésnefnoperations for such fiscal quarter anc
the elapsed portion of the fiscal year ended withlast day of such fiscal quarter and the relarelidited interim statement of cash flows
the elapsed portion of the fiscal year ended whih last day of such fiscal quarter, in each caséingeforth comparative figures for t
corresponding fiscal quarter in the prior fiscahyeall of which shall be certified by the chiefidincial officer, the treasurer or any finan
officer (including a controller) of the Parent thhey fairly present in all material respects, tc@dance with GAAP, the financial conditior
the Parent and its Subsidiaries as of the datésaitedl and the results of their operations forghgods indicated, subject to normal yeaic
audit adjustments and the absence of footnotes,(Bhdnanagement’ discussion and analysis of the important operati@and financic
developments during such fiscal quarter.

(iv) Annual Financial Statements of the PareWtithin 90 days after the close of each of theeRgs fiscal years, the consolida
balance sheet of the Parent and its Subsidiarie$ & end of such fiscal year and the related@atated statements of operations for ¢
fiscal year setting forth comparative figures fbe tpreceding fiscal year, all reported on by indeleat certified public accountants
recognized national standing (without a “going camé or like qualification or exception) to the effedtat such consolidated financ
statements present fairly in all material respehts financial condition and results of operatioristtee Parent and its Subsidiaries ¢
consolidated basis in accordance with GAAP.

(v) Other Reports and Filingromptly (but in any event within ten days) aftee filing or delivery thereof, copies of all fineial
information, proxy materials and reports, if anyigh the Parent or any of its consolidated Subsisashall publicly file with the SEC.

(vi)  Other Information Such other information (including ndimancial information) as the Administrator or aRurchaser Age
may from time to time reasonably request.

Documents required to be delivered pursuant toi@ectl(a)(iii), 1(a)(iv)and_1(a)(v)of this Exhibit IV (to the extent any such docungeate include
in materials otherwise filed with the SEC) may lefiviered electronically and if so delivered, shmldeemed to have been delivered on the date)
on which the Parent posts such documents, or peevidlink thereto on the Parentvebsite on the Internet at celanese.com, or dochments al
posted to the SEC’s website at www.sec.gov; ordB)which such documents are posted on the Parbetialf on IntraLinks/IntraAgency or anot
relevant website, if any, to which each PurchaggerA and the Administrator have access (whethenarercial, third-party website or whether
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sponsored by the Administrator), and (ii) on whitle Seller notifies (which may be by facsimile deotronic mail) the Administrator and e
Purchaser Agent of the posting of any such docusnent

(b) Notice of Termination Events or Unmaturegtfination Events The Seller (or the Servicer on its behalf) wilkify the Administrator and ea
Purchaser Agent in writing promptly upon (but in exent later than five (5) Business Days after)narfcial or other officer learning of the occurreraf ¢
Termination Event or Unmatured Termination Evenicisnotice shall be given by the chief financidicafr or chief accounting officer of the Seller asithl
describe such Termination Event or Unmatured Teaition Event, and if applicable, the steps beingtaby the Person(s) affected with respect thereto.

(c) _Conduct of BusinessThe Seller will carry on and conduct its busingssubstantially the same manner and in substhntize same fields «
enterprise as it is presently conducted and wildlithings necessary to remain duly organizeddiyakxisting and in good standing as a domesti@oization il
its jurisdiction of organization and maintain adquisite authority to conduct its business in gacisdiction in which its business is conductedcept, in eac
case, where the failure to do so would not readgrabexpected to have a Material Adverse Effentyviled, however, that nothing in this paragraph @al
prevent any transaction permitted_by paragrapbeldw or not otherwise prohibited by this Agreemenany other Transaction Document.

(d) Compliance with Laws The Seller will comply in all material respectsttwthe requirements of all laws, rules, ordersjtsyrjudgment:
injunctions, decrees or awards to which it may ldgext and regulations applicable to its propertpusiness operations.

(e) _Furnishing of Information and InspectionReceivables The Seller will furnish or cause to be furnishedhe Administrator and each Purchi
Agent from time to time such information with resp& the Pool Receivables as the Administratoargyr Purchaser Agent may reasonably request. Ther
will, at the Sellers expense, during regular business hours uponmabkoprior written notice, permit the Administratnd/or any Purchaser Agent or tl
agents or representatives to (i) examine and magies of and abstracts from the books and receldsng to the Pool Receivables or other Pool Asgé} visit
the offices and properties of the Seller for theppse of examining such books and records (subbgeapplicable restrictions or limitations on accessany
facility or information that is classified or reisted by contract (so long as any such contragsttictions are not created in contemplation @vpnting th
inspection rights under this provision) or by lawgulation or governmental guidelines and in acanceg with applicable safety procedures), and disgus
matters relating to the Pool Receivables, othed Rgeets or the Selles’performance under the Transaction Documents fohwihis a party with any of tt
officers of the Seller and (only during the con@inge of a Termination Event) its independent acmis, in each case, having knowledge of such ns;
provided, that unless a Termination Event has occurredisedntinuing, (A) the Seller shall be requiredr¢éamburse the Administrator and Purchaser Ag
together, for only one (1) such audit in any twefventh period and (B) the Administrator and thedPaser Agents hereby agree to coordinate theitsaudi

() Payments on Receivables, LeBkx Accounts. The Seller (or the Servicer on its behalf) wihd will cause each Originator to, at all tin
instruct all Obligors to deliver payments on thePReceivables to a Lock-Box Account or a LdB&x. The Seller (or the Servicer on its behalf)lisbause a
cash, checks and other remittances received inc-Box to be deposited directly to a LoBlox Account. If any payments on the Pool Receivalue othe
Collections are received by any Celanese Party,Sibiter shall hold (or cause such Celanese Partyotd) such payments in trust for the benefit of
Administrator, the Purchaser Agents and the Pusrkaand promptly (but in any event within two (2)dhess Days after receipt) remit such funds intoek-
Box Account. The Seller (or the Servicer on its d8hwill cause each Lock-Box Bank to comply withetterms of each applicable LoBlox Agreement. Tt
Seller shall not permit funds other than Collecsimm Pool Receivables and other Pool Assets teepesited into any Lock-Box Account; providetowever,
that the Seller and the Servicer may permit AppdoVhird Party Collections to be received in the k-8ox Accounts in accordance with the terms heréi
such funds are nevertheless deposited into any-BaskAccount, and with respect to any Approved @Harty Collections received in the LoBlox Accounts
the Seller (or the Servicer on its behalf) will itt three (3) Business Days transfer such fundobtite LockBox Account to (or pursuant to the instructions
the Person entitled to such funds. The Seller simyl add a Lock-Box Account (or the related LockxdB or a Lock-Box Bank to those listed on Schedul®
this Agreement, if the Administrator has receivetice of such addition and an executed and ackrigele copy of a Lock-Box
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Agreement in form and substance acceptable to theidistrator from any such new Lock-Box Bank. Trel& shall only terminate a LodgRex Bank or close
Lock-Box Account (or the related Lock-Box) with thaor written consent of the Administrator.

The Seller shall (or shall cause the Servicer ta)ntain systems and records sufficient to promptbntify any Approved Third Party Collectic
received in the Lock-Box Accounts from time to tinWithin three (3) Business Days of receiving angpfoved Third Party Collections in any LoBlox
Account, the Seller shall (or shall cause the Servio) such Approved Third Party Collections arahsfer such funds out of the LoBlox Account to (c
pursuant to the instructions of) the Person entittesuch funds. If so instructed by the Adminisirdollowing the occurrence of a Termination Evehe Selle
shall (or shall cause the Servicer to) promptlyt (bot later than 2 Business Days following suchruddion from the Administrator) instruct all pagoof
Approved Third Party Collections in writing to cegsaying Approved Third Party Collections to thekdoxes, which instructions shall also notify suclyqra
of the Seller's and the Administrator’'s ownershif agecurity interests in the Lock-Box Accounts &umtls on deposit therein.

(g) _Sales, Liens, etExcept as otherwise provided herein, the Selldrnait sell, assign (by operation of law or othemyisr otherwise dispose of,
create or suffer to exist any Adverse Claim upeel(iding, without limitation, the filing of any famcing statement) or with respect to, any Pool Rabée o
other Pool Asset, or assign any right to receieeine in respect thereof.

(h) _Extension or Amendment of Pool Receivablegcept as otherwise permitted under Sectiorof iBis Agreement, the Seller will not, and willt
permit the Servicer to, alter the delinquency stauadjust the Outstanding Balance or otherwisdifpi¢he terms of any Pool Receivable in any mategspec
or amend, modify or waive, in any material respeaoty term or condition of any related Contract. Bedler shall at its expense, timely and fully pemf anc
comply in all material respects with all provisipesvenants and other promises required to be wbdéday it under the Contracts related to the PaadR/able:
and timely and fully comply with the Credit and @ation Policy with regard to each Pool Receivabid the related Contract.

(i) Fundamental Change3he Seller shall not, without the prior writteonsent of the Administrator and the Majority Pus#raAgents, permit itse
(i) to merge or consolidate with or into, or conyésansfer, lease or otherwise dispose of (whethesne transaction or in a series of transactiaispr
substantially all of its assets (whether now owaetereafter acquired) to, any Person or (ii) t@aed by any Person other than Celanese Acetdfe Slubjec
to the limitations imposed by paragraph (o), théeBeshall provide the Administrator at least 30/slaprior written notice before making any change ie
Seller’'s name, location or making any other chaingdbe Sellers identity or entity structure that could impairatherwise render any UCC financing stater
filed in connection with this Agreement “serioustyisleading”as such term (or similar term) is used in the ajaplie UCC; each notice to the Administri
pursuant to this sentence shall set forth the epiple change and the proposed effective date thérke Seller will also maintain and implement ¢awuse th
Servicer to maintain and implement) administra@wel operating procedures (including an ability éoreate records evidencing Pool Receivables amatkt
Contracts in the event of the destruction of thiginals thereof), and keep and maintain (or cabseServicer to keep and maintain) all documentsk$é
records, computer tapes and disks and other int@meeasonably necessary or advisable for thectitin of all Pool Receivables (including recordsguate t
permit the daily identification of each Pool Re@ile and all Collections of and adjustments to ead$ting Pool Receivable).

() Ownership Interest, Etdhe Seller shall (and shall cause the Servicerabjis expense, take all action necessary or nedsy desirable 1
establish and maintain a valid and enforceablewvithelil percentage ownership or security intereshécextent of the Purchased Interest, in the Reakivable:
the Related Security and Collections with respketeto, and a first priority perfected securityeiest in the Pool Assets, in each case free arad ofean)
Adverse Claim, in favor of the Administrator (onhiadf of the Purchasers), including taking suchaacto perfect, protect or more fully evidence theefest c
the Administrator (on behalf of the PurchaserghasAdministrator or any Purchaser Agent may reallynrequest.

(k) Certain AgreementsWithout the prior written consent of the Adminétbr and the Majority Purchaser Agents, the Seliérnot (and will no
permit the Originators to) amend, modify, waive/alee or terminate
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any Transaction Document to which it is a partyaay provision of the Seller's organizational docmtsewhich requires the consent of thHedepender
Director” (as such term is used in the Seller'stiém liability company agreement).

() Restricted Payments

(i) Except pursuant to clause (i¢low, the Seller will not: (A) purchase or redeany of its membership interests, (B) declare ol
any dividend or set aside any funds for any suapgae, (C) prepay, purchase or redeem any Debig()or advance any funds or (E) re
any loans or advances to, for or from any of itélidfes (the amounts described in clauses t#&pugh_(E)being referred to as Restrictes

Payments).

(i) Subject to the limitations set forth in gke (iii) below, the Seller may make Restricted Paymentsg &s such Restrict
Payments are made only in one or more of the fafigwvays: (A) the Seller may make cash paymentslu@ing prepayments) on t
Subordinated Notes in accordance with their respederms (it being understood that the foregoihgllsnot restrict any adjustment to
balance of any Subordinated Note pursuant to theh@se and Sale Agreement as a result of the issuarexpiration of any Letter of Cred
and (B) the Seller may declare and pay dividendkdistributions if, both immediately before and iediiately after giving effect thereto, -
Seller’'s Net Worth is equal to or greater thanReguired Capital Amount.

(i) The Seller may make Restricted Paymenty ont of the funds, if any, it receives pursuamSections 1.2(b)1.4(b)(ii) and(iv)
and_1.4(d)of this Agreement. Furthermore, the Seller shatlpay, make or declare any Restricted Paymentu@iaty any dividend) if, aft
giving effect thereto, any Termination Event or Uatared Termination Event shall have occurred ancoloéinuing.

(m) _Other BusinessThe Seller will not: (i) engage in any businetfseo than the transactions contemplated by theshetion Documents, (ii) crea
incur or permit to exist any Debt of any kind (@use or permit to be issued for its account angrieof credit (excluding, for the avoidance of bigu.etters ¢
Credit issued under this Agreement) or bankacgeptances) other than pursuant to this Agreeoretite Subordinated Notes, or (iii) form any Sulzsig or
make any investments in any other Person.

(n) Use of the Selles Share of Collections The Seller shall apply the SellerShare of Collections to make payments in theofolig order ¢
priority: (i) to the extent not otherwise paid iccardance with Section 16f this Agreement, the payment of its expensedu(ding all obligations payable to t
Purchasers, Purchaser Agents and the Administnaier this Agreement and under the Fee Letteisjhé payment of principal and accrued and unpaires
on the Subordinated Notes and (iii) other legal ealdl purposes.

(o) _Further Assurances; Change in Name ordiatisn of Origination, etc.

(i) The Seller hereby authorizes and hereby exgfeom time to time, at its own expense, promptlyexecute (if necessary) ¢
deliver all further instruments and documents, ke all further actions, that the Administrateaty reasonably request, to perfect, prote
more fully evidence the purchases or issuances mader this Agreement and/or security interest gdupursuant to this Agreement or
other Transaction Document, or to enable the Adstiaior (on behalf of the Purchasers) to exeramseemforce the Purchaser Agerdasd the
Purchaserstights and remedies under this Agreement and amgr dfransaction Document. Without limiting the fgoeng, the Seller here
authorizes, and will, upon the request of the Adstiator, at the Selles’ own expense, execute (if necessary) and file §meimcing o
continuation statements, or amendments thereto,sanll other instruments and documents, that magelessary or desirable, or that
Administrator may reasonably request, to perfaaitget or evidence any of the foregoing.

(i) The Seller authorizes the Administratorfiie financing or continuation statements, and admeents thereto and assignmi
thereof, relating to the Receivables and the RelSgcurity,

V-4




the related Contracts and the Collections with eesghereto and the other collateral subject tiermunder any Transaction Document witt
the signature of the Seller. A photocopy or otlegrroduction of this Agreement shall be sufficiestaafinancing statement where permitte:
law.

(i) The Seller shall at all times be organizedder the laws of the State of Delaware and siatlitake any action to change
jurisdiction of organization.

(iv) Subject to clause (iii) above, the Sellal wot change its name, location, identity or gnstructure unless (x) the Seller, a
own expense, shall have taken all action necessamppropriate to perfect or maintain the perfectad the lien under this Agreemu
(including, without limitation, the filing of allifhancing statements and the taking of such othtora@s the Administrator may reques
connection with such change or relocation), andf(squested by the Administrator, the Seller kbause to be delivered to the Administre
an opinion, in form and substance satisfactorjhéAdministrator as to such UCC perfection andrjisionatters as such Person may reque
such time.

(p) _OFAC. The Seller will not use the proceeds of any Red#leé or any Purchase under this Agreement to imdoperations in, finance ¢
investments or activities in or make any paymemts tSanctioned Person or a Sanctioned Country.

(@) _Transaction Information None of the Seller, any Affiliate of the Seller any third party with which the Seller or any Aifite thereof he
contracted, shall deliver, in writing or orally, amy Rating Agency, any Transaction Informatiorheitt providing such Transaction Information to épplicable
Purchaser Agent prior to delivery to such RatingeAgy and will not participate in any oral commuticas with respect to Transaction Information wetiny
Rating Agency without the participation of such éhaser Agent.

() Sellets Net Worth. The Seller shall not permit its Net Worth to bed than the Required Capital Amount.

2. _Covenants of the Serviceit all times from the Closing Date until the HilRayout Date:

(a) _Financial ReportingThe Servicer will maintain a system of accountsgablished and administered in accordance withiBAand the Servic
shall furnish to the Administrator and each Purehdgent:

(i) Compliance Certificates A compliance certificate not later than 10 Busmé@ays after the Seller’s delivery of the Parent’
guarterly and annual financial statements, in eadle, substantially in the form of Annexdthis Agreement and signed by the Servieetie
accounting officer or treasurer solely in its capaas officers of the Servicer, which certificagball state that no Termination Even
Unmatured Termination Event has occurred and isimaing, or if any Termination Event or Unmaturedrihination Event has occurred an
continuing, stating the nature and status thereof.

(i) Information PackagesNot later than 3 Business Days prior to eachl@e#nt Date, an Information Package as of the
recently completed calendar month.

(i)  Quarterly Financial Statements of the &ar As soon as available and in no event later tifadadys following the end of ez
of the first three fiscal quarters in each of tlerdnts fiscal years, (A) the unaudited interim consdbdabalance sheet of the Parent an
Subsidiaries as at the end of such fiscal quatierrelated unaudited interim consolidated statésnefnoperations for such fiscal quarter anc
the elapsed portion of the fiscal year ended withlast day of such fiscal quarter and the relarelidited interim statement of cash flows
the elapsed portion of the fiscal year ended whih last day of such fiscal quarter, in each caséingeforth comparative figures for t
corresponding fiscal quarter in the prior fiscahgeall of which shall be certified by the chiefidincial officer, the treasurer or any finan
officer (including a controller) of the Parent thaey
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fairly present in all material respects, in accomawith GAAP, the financial condition of the Paremd its Subsidiaries as of the d.
indicated and the results of their operations ffier periods indicated, subject to normal yead- audit adjustments and the absence of footi
and (B) management’s discussion and analysis aftpertant operational and financial developmentsrd) such fiscal quarter.

(iv)  Annual Financial Statements of the Parewfithin 90 days after the close of each of theeRes fiscal years, the consolida
balance sheet of the Parent and its Subsidiaries e end of such fiscal year and the relatedaatated statements of operations for ¢
fiscal year setting forth comparative figures fbe tpreceding fiscal year, all reported on by indeleat certified public accountants
recognized national standing (without a “going amn¢ or like qualification or exception) to the effedtat such consolidated financ
statements present fairly in all material respebts financial condition and results of operatioristte Parent and its Subsidiaries ¢
consolidated basis in accordance with GAAP.

(v) Other Reports and Filingromptly (but in any event within ten days) aftee filing or delivery thereof, copies of all fineial
information, proxy materials and reports, if anyigh the Parent or any of its consolidated Subsisashall publicly file with the SEC.

(vi)  Other Information Such other information (including ndimancial information) as the Administrator or aRurchaser Age
may from time to time reasonably request.

Documents required to be delivered pursuant toi@e2(a)(iii) , 2(a)(iv) and_2(a)(v)of this_Exhibit IV (to the extent any such documents are includ
materials otherwise filed with the SEC) may bedmid electronically and if so delivered, shalldeemed to have been delivered on the date (i) §
which the Parent posts such documents, or pro@diek thereto on the Pareativebsite on the Internet at celanese.com, or dochments are postec
the SEC’s website at www.sec.gov; or (B) on whiaktsdocuments are posted on the Paseléhalf on IntraLinks/IntraAgency or another relel
website, if any, to which each Purchaser AgentthedAdministrator have access (whether a commetttimti-party website or whether sponsorec
the Administrator), and (i) on which the Sellettifies (which may be by facsimile or electronic ih#ée Administrator and each Purchaser Agent e
posting of any such documents.

(b) _Notice of Termination Events or Unmaturegtfination Events The Servicer will notify the Administrator andakaPurchaser Agent in writil
promptly upon (but in no event later than five Br)siness Days after) a financial or other offi@arhing of the occurrence of a Termination Everifiomature:
Termination Event. Such notice shall be given ly ¢hief financial officer or chief accounting officof the Servicer and shall describe such TernandEven
or Unmatured Termination Event, and if applicatiie, steps being taken by the Person(s) affectddresipect thereto.

(c) _Conduct of BusinessThe Servicer will carry on and conduct its bussé substantially the same manner and in sulistigrthe same fields
enterprise as it is presently conducted and wilalithings necessary to preserve and keep iffdudle and effect its existence and, except whezdature to di
so would not reasonably be expected to have a Mht&dverse Effect, its franchises, authority to biesiness in each jurisdiction in which its busié
conducted, licenses, patents, trademarks, copgraid other proprietary rights; provided howeMeat hothing in this paragraph (@all prevent any transacti
permitted by paragraph (rbelow or not otherwise prohibited by this Agreemenany other Transaction Document.

(d) _Compliance with LawsThe Servicer will comply with the requirementsallf laws, rules and regulations applicable topitsperty or busine
operations, except in such instance where (i) ailyre to comply therewith, individually or in tlaggregate, would not reasonably be expected to hidwateria
Adverse Effect or (ii) the requirement to complertiwith is being contested in good faith.

(e) _Furnishing of Information and Inspection Réceivables The Servicer will furnish or cause to be furnidhe the Administrator and ee
Purchaser Agent from time to time such informatioth respect to the Pool
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Receivables as the Administrator or any PurchagemfAmay reasonably request. The Servicer willinduregular business hours upon reasonable priitten
notice, permit the Administrator and/or any Purehasgent or their agents or representatives tex@mine the books and records relating to the Reokivable
or other Pool Assets, (ii) visit the offices anadperties of the Servicer for the purpose of exangirduch books and records (subject to applicalsigicgons o
limitations on access to any facility or informatithat is classified or restricted by contract [@g as any such contractual restrictions are neated il
contemplation of preventing the inspection rightsler this provision) or by law, regulation or gavesental guidelines and in accordance with appleaialfet
procedures), and (iii) discuss matters relatintheoPool Receivables, other Pool Assets or thei@ats performance under the Transaction Documents tch
it is a party with any of the officers of the Seet and (only during the continuance of a Termoratvent) its independent accountants, in each, teseénc
knowledge of such matters; providedhat unless a Termination Event has occurred isrzbntinuing, (A) the Servicer shall be requiredréimburse tr
Administrator and Purchaser Agents, together, fdy one (1) such audit in any twelvaenth period and (B) the Administrator and the Raser Agents here
agree to coordinate their audits.

() Payments on Receivables, LeBlx Accounts. The Servicer will, and will cause each Originatior at all times, instruct all Obligors to deli
payments on the Pool Receivables to a Lock-Box Antor a Lock-Box. The Servicer shall cause alhcabecks and other remittances received in a [Bmk-
to be deposited directly to a Lo&ex Account. If any payments on the Pool Receivaloleother Collections are received by any Celamesty, the Servic
shall hold (or cause such Celanese Party to halt) payments in trust for the benefit of the Adsiirator, the Purchaser Agents and the Purchaseénsramptly
(but in any event within two (2) Business Days lafeeeipt) remit such funds into a Lock-Box Accauhihe Servicer will cause each LoBlox Bank to compl
with the terms of each applicable LoBlox Agreement. The Servicer shall not permit fuoteer than Collections on Pool Receivables andrddoel Assets |
be deposited into any Lock-Box Account; providdtbwever, that the Seller and the Servicer may permit AppdoThird Party Collections to be received in
Lock-Box Accounts in accordance with the terms beré such funds are nevertheless deposited intp laock-Box Account, the Servicer will within thr
Business Days transfer such funds out of the Logk-Bccount. The Servicer shall only add a Lock-Bacount (or the related Lock-Box), or a LoBlox Bank
to those listed on Scheduletdi this Agreement, if the Administrator has recdivtice of such addition and an executed and ackmged copy of a LocBox
Agreement in form and substance acceptable to thmiristrator from any such new Lock-Box Bank. Thengcer shall only terminate a Lo&ex Bank o
close a Lock-Box Account (or the related Lock-Bwidh the prior written consent of the Administrator

The Servicer shall maintain systems and recordicmift to promptly identify any Approved Third RaiCollections received in the Lodkex Account:
from time to time. Within three (3) Business Daygeceiving any Approved Third Party Collectionsany LockBox Account, the Servicer shall transfer <
funds out ofthe LoclBox Account to (or pursuant to the instructions @i Person entitled to such funds. If so instaidig the Administrator following tt
occurrence of a Termination Event, the Servicell gramptly (but not later than three (3) Busingays following such instruction from the Administyg)
instruct all payors of Approved Third Party Coliecis in writing to cease paying Approved Third RaCbllections to the LoclBoxes, which instructions sh
also notify such payors of the Seller’'s and the Adstrator’s ownership and security interests i@ tlock-Box Accounts and funds on deposit therein.

(o) _Extension or Amendment of Pool Receivabl&xcept as otherwise permitted in Section df.2his Agreement, the Servicer will not alter
delinquency status or adjust the Outstanding Balamotherwise modify the terms of any Pool Redd@n any material respect, or amend, modify oive/ain
any material respect, any term or condition of exigted Contract. The Servicer shall at its expetmsely and fully perform and comply in all mat@rrespect
with all provisions, covenants and other promiszguired to be observed by it under the Contradtde® to the Pool Receivables, and timely and fatiynply
with the Credit and Collection Policy with regacdeach Pool Receivable and the related Contract.

(h) _Change in Credit and Collection Policfhe Servicer will not make any material changéhia Credit and Collection Policy without the p
written consent of the Administrator and the MajoRurchaser Agents (such consent not to be urmeagowithheld, conditioned or delayed).
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(i) Records The Servicer will maintain and implement admirgiste and operating procedures (including an gbib recreate records evidenc
Pool Receivables and related Contracts in the evfetite destruction of the originals thereof), &e&p and maintain all documents, books, recordspote
tapes and disks and other information reasonaltgssary or advisable for the collection of all PRekeivables (including records adequate to petmidaily
identification of each Pool Receivable and all €ctlons of and adjustments to each existing PookRable).

() Ownership Interest, Etd.he Servicer shall, at its expense, take all actiecessary or reasonably desirable to establishresidtain a valid ar
enforceable undivided percentage ownership or ggcinterest, to the extent of the Purchased Isterin the Pool Receivables, the Related Securiy
Collections with respect thereto, and a first ptyoperfected security interest in the Pool Assetgach case free and clear of any Adverse Cliairfavor of the
Administrator (on behalf of the Purchasers), inglgdiaking such action to perfect, protect or mimey evidence the interest of the Administraton (oehalf o
the Purchasers) as the Administrator or any PuechAgent may reasonably request. In order to eweehe interests of the Administrator (on behaltte
Purchasers) under this Agreement, the Servicel, $tah time to time take such action, or executd deliver such instruments as may be necessasdiimg
without limitation, such actions as are reasonabtuested by the Administrator) to maintain andquér as a first-priority interest, the Administreis securit
interest in the Receivables, Related Security aalie€tions. The Servicer shall, from time to timedawithin the time limits established by law, prepanc
present to the Administrator for the Administragoguthorization and approval, all financing statetsieamendments, continuations or initial financétetemen:
in lieu of a continuation statement, or other fiinnecessary to continue, maintain and perfecAtiministrator’s security interest as a figgtiority interest. Th
Administrators approval of such filings shall authorize the 8mmwto file such financing statements under theQU@ithout the signature of the Seller,
Originator or the Administrator where allowed bypAipable Law. Notwithstanding anything else in fr@ansaction Documents to the contrary, the Sensbat
not have any authority to file a termination, partermination, release, partial release, or angraiment that deletes the name of a debtor or exslaodllatere
of any such financing statements filed in connectidgth the Transaction Documents, without the pwoitten consent of the Administrator.

(k) Further Assuranceshe Servicer hereby authorizes and hereby agresstime to time, at its own expense, promptly teare (if necessary) a
deliver all further instruments and documents, tnthke all further actions, that may be necessadesirable, or that the Administrator may reabbneeques
to perfect, protect or more fully evidence the pases or issuances made under this Agreement aediority interest granted pursuant to this Agregroe an
other Transaction Document, or to enable the Adstrimior (on behalf of the Purchasers) to exeraigbemforce their respective rights and remediesuttds
Agreement or any other Transaction Document.

() Transaction InformationNone of the Servicer, any Affiliate of the Seriior any third party with which the Servicer oy akffiliate thereof ha
contracted, shall deliver, in writing or orally, amy Rating Agency, any Transaction Informatiorheitt providing such Transaction Information to épplicable
Purchaser Agent prior to delivery to such RatingeAgy and will not participate in any oral commuti@as with respect to Transaction Information wetiny
Rating Agency without the participation of such éhaser Agent.

(m) Mergers, Sales, Et&Vithout the prior written consent of the Admimétbr and the Purchaser Agents, the Servicer sbalell substantially all
its business or assets and shall not merge or idasowith or into any other Person; providetiowever, that (i) if no Termination Event or Unmatu
Termination Event has occurred and is continuingauld result therefrom and (ii) the Servicer is Burviving Person, the Servicer may merge or datate
with any other U.S. corporation or limited liabjlitompany.

3. _Separateness Covenaniis order to preserve the bankruptemote status of the Seller, each of the SellerthadServicer covenants to take <
actions as shall be necessary in order that:

(a) _Special Purpose Entityhe Seller will be a special purpose limited iliéy company whose primary activities are reseittn its limited liability
company agreement to: (i) purchasing or otherwispiging from the Originators, owning, holding, gtimg security interests or selling interests imPAssets
(ii) entering into agreements for the selling, $&ng and financing of the Receivables Pool (inghgdthe Transaction Documents), and (iii) condugtiuct
other activities as it deems necessary or apprepidecarry out its primary activities.
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(b) _No Other Business or Debthe Seller shall not engage in any business torigcexcept as set forth in the Transaction Doemts nor, incur ar
indebtedness or liability other than as expresslynitted by this Agreement.

(c) _Independent DirectorNot fewer than one member of the Seller's bodrdirectors (the “_Independent Directdrshall be a natural person w
(A) for the fiveyear period prior to his or her appointment as peaelent Director of the Seller has not been, amohglthe continuation of his or her service
Independent Director of the Seller is not: (i) anpéoyee, director, stockholder, member, managetneaor officer of the Seller, the Parent, thev&ar, an
Originator or any of their respective Affiliatestifer than his or her service as an Independenciref the Seller); (ii) a customer or suppliertioé Seller, th
Parent, the Servicer, any Originator or any ofrthespective Affiliates (other than his or her segvas an Independent Director of the Seller)jiprahy membe
of the immediate family of a person described Jro(i(ii) ; (B) has (x) prior experience as an Independergddor for a corporation or limited liability commpy
whose organizational or charter documents requinedunanimous consent of all Independent Directoeseof before such corporation or limited lialy
company could consent to the institution of bankeymr insolvency proceedings against it or collel & petition seeking relief under aapplicable federal
state law relating to bankruptcy and (y) at le&see years of employment experience with one orenemtities that provide, in the ordinary coursetir
respective businesses, advisory, management cerpkatt services to issuers of securitization orcsired finance instruments, agreements or secsiriied (C
is either (x) Orlando C. Figueroa (an employee ofd.Securities Corporation or any Affiliate thergof (y) reasonably acceptable to the Administrass
evidenced in a writing executed by the Administrato

The Seller shall (A) give written notice to the Aidistrator of the election or appointment, or prepd election or appointment, of a r
Independent Director of the Seller, which noticalshe given not later than 10 Business Days pndhe date such appointment or election would flectve
(except when such election or appointment is necgss fill a vacancy caused by the death, disghitr incapacity of the existing Independent Diogcor the
failure of such Independent Director to satisfy thieria for an Independent Director set forththis Section 3(cpf Exhibit IV, in which case the Seller st
provide written notice of such election or appoiatthwithin one Business Day), and (B) with any sugftten notice, certify to the Administrator thtte
Independent Director satiies the criteria for an Independent Director sethfin this_Section 3(c)f Exhibit IV .

The Seller’s limited liability company agreemenabliprovide that: (A) the Selles’board of directors shall not approve, or take @ther actio
to cause the filing of, a voluntary bankruptcy peti with respect to the Seller unless the Indepanh®irector shall approve the taking of such actiowriting
before the taking of such action, and (B) such jgion and each other provision requiring an Indeleen Director cannot be amended without the pridttew
consent of the Independent Director.

The Independent Director shall not at any time sew a trustee in bankruptcy for the Seller, themaany Originator, the Servicer or an
their respective Affiliates.

(d) _Organizational DocumentsThe Seller shall maintain its limited liabilitppmpany agreement and other organizational docunierdsnformity
with this Agreement, such that it does not ameedtate, supplement or otherwise modify its abiltycomply with the terms and provisions of any o
Transaction Documents, including, without limitatjgaragraph (@bove.

(e) _Conduct of BusinessThe Seller shall conduct its affairs strictly ascordance with its organizational documents argbide all necessa
appropriate and customary company formalities,uidiclg, but not limited to, holding all regular asdecial members’ and board of directors’ (or marsipe
meetings appropriate to authorize all corporatéagckeeping separate and accurate minutes of éstings, passing all resolutions or consents napese
authorize actions taken or to be taken, and maimgiaccurate and separate books, records andmtscincluding, but not limited to, payroll andéntompan
transaction accounts.

() CompensationAny employee, consultant or agent of the Selldrbe compensated from the Sellefunds for services provided to the Seller,
to the extent that the Seller shares the same ttant) agents, officers or other employees asSéwwicer (or the Parent or any other Affiliate tf), the
salaries and expenses relating to
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providing benefits to such officers and other ergptes shall be fairly allocated among such entites, each such entity shall bear its fair shathefalary ar
benefit costs associated with such common congsltagents, officers and employees. The Sellerngillengage any agents other than its attornegstoas an
other professionals, and a servicer and any otgentacontemplated by the Transaction DocumentghferReceivables Pool, which servicer will be f
compensated for its services by payment of thei@ag/Fee.

(g) Servicing and CostsThe Seller will contract with the Servicer to foem for the Seller all operations required on #ydhasis to service tt
Receivables Pool. Except to the extent contemplayethe Administrative Services Agreement, the e3allill not incur any indirect or overhead expenfm
items shared with the Servicer (or the Parent graiher Affiliate thereof) that are not reflectadthe Servicing Fee. To the extent, if any, that$eller (or an
Affiliate thereof) shares items of expenses nolectéd in the Servicing Fee, such as legal, auglitind other professional services, such expenséde
allocated to the extent practical on the basisctdial use or the value of services rendered, ahenatse on a basis reasonably related to the aogeabr th
value of services rendered.

(h) _Operating Expensedhe Seller's operating expenses will not be bdiyéhe Servicer, any Originator, the Parent or afntheir Affiliates.

(i) Stationery The Seller will have its own separate stationery.

() Books and RecordsThe Sellers books and records will be maintained separately those of the Servicer, the Originators, thesRiaand any «
their Affiliates and in a manner such that it witit be difficult or costly to segregate, ascertaimtherwise identify the assets and liabilitieshaf Seller.

(k) Disclosure of TransactionsAll financial statements of the Servicer, thed®dy the Originators and any Affiliate thereof tlaa¢ consolidated
include the Seller will disclose that (i) the SEkesole business consists of the purchase or acmeptiarough capital contributions of the Receivalaled Relate
Rights from the Originators and the subsequenamster of or granting of a security interest infs&eceivables and Related Rights to certain puechgmarty t
this Agreement, (ii) the Seller is a separate leggity with its own separate creditors who will éetitled, upon its liquidation, to be satisfied ofithe Sellers
assets prior to any assets or value in the Sefleorhing available to the Selleréquity holders and (iii) the assets of the Saliernot available to pay creditor:
the Servicer, the Parent, any Originator or anyliaté thereof.

() Searegation of AssetsThe Sellers assets will be maintained in a manner that perthi¢ir identification and segregation from thos$ethe
Servicer, the Parent, the Originators and any iaféik thereof.

(m) _Corporate FormalitiesThe Seller will strictly observe corporate foritiak in its dealings with the Servicer, the Paréim¢ Originators and a
Affiliates thereof, and funds or other assets @f 8eller will not be commingled with those of thenBcer, the Parent, the Originators and any Asfids therec
except as permitted by this Agreement in conneatith servicing the Pool Receivables. The Sellallshot maintain joint bank accounts or other déjpog
accounts to which the Servicer, the Parent, thgi@ators and any Affiliates thereof (other than 8esvicer solely in its capacity as such) has iedepnt acces
other than the Servicer’s right to access the LBak-Accounts in accordance with this Agreement. Bedler is not named, and has not entered intc
agreement to be named, directly or indirectly, aliract or contingent beneficiary or loss payeeaay insurance policy with respect to any loss iafato the
property of the Servicer, the Parent, the Origiratwr any Affiliates thereof. The Seller will pay the appropriate Affiliate (or will provide in thalocation o
overhead described below) the marginal increasi dhe absence of such increase, the market anodutst portion of the premium payable with respicany
insurance policy that covers the Seller and sudhiaé.

(n) _ArmisLength Relationships The Seller will maintain arm’iength relationships with the Servicer, the Partimg, Originators and any Affiliat
thereof. Neither the Seller on the one hand, nerSérvicer, the Parent, any Originator or any i&td thereof, on the other hand, will be or willdhdself out tc
be responsible for the debts of the other or thesins or actions respecting the daily businessadfairs of the other. The Seller, the Servicke Parent, tt
Originators and their respective Affiliates will mediately correct any known misrepresentation with
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respect to the foregoing, and they will not opemtpurport to operate as an integrated single @oanunit with respect to each other or in theialde with an
other entity.

(o) _Allocation of OverheadTo the extent that the Seller, on the one hand,the Servicer, the Parent, any Originator or Afiijiate thereof, on th
other hand, have offices in the same locationetlsball be a fair and appropriate allocation ofrbead costs between them, and the Seller shallifsefair shar
of such expenses, which may be paid through theicdeg Fee or otherwise.
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EXHIBIT V
TERMINATION EVENTS

The occurrence of any of the following shall cotuté a “_ Termination Everit

(@) (i) the Seller, any Originator, CUSH or then8cer shall fail to make when due any paymendeposit to be made by it under this Agreeme
any other Transaction Document and such failurdl semain unremedied for two (2) Business Days, tfie Seller or the Servicer shall fail to delivary
Information Package when due pursuant to this Agesg, and such failure shall continue unremediedHee (3) Business Days, (iii) Celanese Inteomat
shall resign as the Servicer and no replacemempéaiole to the Majority Purchaser Agents shall hasen appointed in accordance with Section 4 df(ehe
Agreement or (iv) the Seller, any Originator, CU8Hhe Servicer shall fail to perform or observg ather term, covenant or agreement under this émgsnt o
any other Transaction Document and such failurielysto the extent capable of cure, shall continneemedied for 30 days after the Seller, the Pa@dSH
any Originator or the Servicer has knowledge oeirags written notice thereof;

(b) any representation or warranty made or deemede by the Seller, CUSH, any Originator or thevBer (or any of their respective officers) ur
or in connection with this Agreement or any othearaction Document or any information or repottvéeed by the Seller, CUSH, any Originator or
Servicer pursuant to this Agreement or any othan3action Document, shall prove to have been iecbar untrue in any material respect when madieeme:
made or delivered; providechowever, that such circumstance shall not constitute anireation Event pursuant to this clauseift®ither (x) such breach is cui
promptly (but not later than five (5) Business Dagfier the Seller, CUSH, any Originator or thev&mar has knowledge or receives notice thereofypsct
breach is of a representation or warranty that @ Receivable is an Eligible Receivable and thecRased Interest will not exceed 100% after exclydinct
Pool Receivable from the Net Receivables Pool Baan

(c) this Agreement or any purchase or reinvestrparsuant to this Agreement shall for any reagrrease to create, or the Purchased Intere8i
for any reason cease to be, a valid and enforcdabtepriority perfected undivided percentage ovetép or security interest to the extent of thedRase
Interest in each Pool Receivable, the Related 8gamd Collections with respect thereto, free aleér of any Adverse Claim, or (ii) cease to cresith respec
to the Pool Assets, or the interest of the Admiatsrr with respect to such Pool Assets shall céadee, a valid and enforceable first priority petésl securit
interest, free and clear of any Adverse Claim her Administrator shall cease to have “control” piitthe meaning of Section 9-104 of the UCC) of aogk-
Box Account;

(d) the Seller, the Parent, CUSH, the Serviaes Originator or any other Material Subsidiary Ish@ake a general assignment for the benel
creditors; or any proceeding shall be institutedbygainst the Seller, the Parent, CUSH, the Beryvany Originator or any such Material Subsidsegking t
adjudicate it as bankrupt or insolvent, or seeKiggidation, winding up, reorganization, arrangemextjustment, protection, relief or compositionitobr its
debts under any law relating to bankruptcy, insotyeor reorganization or relief of debtors, or segkhe entry of an order for relief or the appoiant of
receiver, trustee, custodian or other similar @fiéor it or for any substantial part of its propeand, in the case of any such proceeding institagainst it (bt
not instituted by it), either such proceeding shathain undismissed or unstayed for a period ot@&@secutive days, or any of the actions soughtuot
proceeding (including the entry of an order foriekhgainst, or the appointment of a receiver, te®scustodian or other similar official for, it &or any
substantial part of its property) shall occur; loe Seller, the Parent, CUSH, the Servicer or angi@ator shall take any corporate or organizaticealion tc
authorize any of the actions set forth above is garagraph;

(e) the Seller, the Parent, CUSH, the Servicemy Originator shall generally not pay its dedgssuch debts become due, or shall admit in writs
inability to pay its debts generally;

(f) (i) the sum of (A) the Aggregate Capitalupthe Adjusted Aggregate LC Amount, pl(B) the Total Reserves, excee(ii$ the sum of (A) Ne
Receivables Pool Balance at such time, fR)she Purchasers’ Share of the amount of Cobhestithen on deposit in the Lo8ox Accounts (other than amou
set aside therein representing accrued DiscounFaad), and such circumstance shall not have heed within two (2) Business Days;
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(@) (x) any event or condition occurs that (&¥ults in any Material Indebtedness (including biddness under the Celanese Credit Agreement
extent constituting Material Indebtedness) beconding prior to its scheduled maturity or (B) enaldepermits (with all applicable grace periods Ingvexpired
the holder or holders of any Material Indebtedr{i@sduding Indebtedness under the Celanese Cregliément to the extent constituting Material Inédbess
or any trustee or agent on its or their behalfaose any Material Indebtedness to become due,reqgtore the prepayment, repurchase, redemptigefeasanc
thereof, prior to its scheduled maturity or (y) €&#ror any Parent Subsidiary shall fail to pay gheacipal of any Material Indebtedness (includimgiébtedne:
under the Celanese Credit Agreement to the extamgtituting Material Indebtedness) at the statadlfimaturity thereof;_providethat this_clause (g3hall no
apply to secured Indebtedness that becomes dueesaslaof the voluntary sale or transfer of theparty securing such Indebtedness if such salebsfer is nc
prohibited hereunder and is permitted under theishents providing for such Indebtedness;

(h) a Change in Control shall occur;

() (A) a Reportable Event or Reportable Evesitall have occurred with respect to any Plan oustée shall be appointed by a United States ct
court to administer any Plan, (B) the PBGC shattitnte proceedings (including giving notice ofent thereof) to terminate any Plan or Plans, (G¢Rteor an
Parent Subsidiary or any ERISA Affiliate shall haween notified by the sponsor of a MultiemployearPthat it has incurred or will be assessed Withalt
Liability to such Multiemployer Plan and such Persioes not have reasonable grounds for contestinly ®ithdrawal Liability or is not contesting st
Withdrawal Liability in a timely and appropriate nr&er, (D) Parent or any Parent Subsidiary or aniSBRAffiliate shall have been notified by the sponsf &
Multiemployer Plan that such Multiemployer Planrigeorganization or is being terminated, withie theaning of Title IV of ERISA, or (E) Parent orydParen
Subsidiary or any ERISA Affiliate shall engage imyanon-exempt “prohibited transactiordly defined in Section 406 of ERISA or Section 487he Code
involving any Plan or (F) any other similar eventcondition shall occur or exist with respect t®lan; and in each case_in clauses tt&pugh_(F)above, suc
event or condition, together with all other suclere or conditions, if any, would reasonably beeetpd to have a Material Adverse Effect;

()) either (i) a lien shall arise pursuant tactsan 430(k) of the Code or Section 303(k) of ERI®#h regard to any assets of the Seller and siet
shall not have been released within five (5) daygji) the PBGC shall file notice of a lien pursidao Section 4068 of ERISA with regard to anylof aissets
the Seller, or (iii) a judgment lien shall be impdson the assets of the Seller in connection witbraplete or partial withdrawal from, or a defawithin the
meaning of Section 4219(c)(5) of ERISA, with reggemne or more Plans or Multiemployer Plans;

(k) the average for three consecutive calendamths of: (A) the Loss Ratio shall exceed 1.00%), tf Default Ratio shall exceed 2.25% or (C
Dilution Ratio shall exceed 4.50%;

() the Seller shall fail (i) at any time (oth#an for ten (10) Business Days following noti¢eéh® death or resignation of any Independent Dargdc
have an Independent Director who satisfies eachinement and qualification specified in Section)3(tExhibit IV to this Agreement for Independent Direct
on the Selless board of directors or (ii) to timely notify thedAinistrator of any replacement or appointmentrmf director that is to serve as an Indeper
Director on the Seller's board of directors as meglipursuant to such Section 3(c)

(m) any Letter of Credit is drawn upon and i$ fudly reimbursed by the Seller as required purdéua Section 1.14

(n) any material provision of this Agreementamy other Transaction Document shall cease to Halliforce and effect or any of the Seller,
Servicer, the Parent or any Originator shall stestawriting; or

(o) any judgment or order for the payment of mpim an aggregate amount in excess of $40,00q@0m the case of a judgment rendered again
Seller, $14,425) shall be rendered against Pareahy Material Subsidiary and the same shall remaitischarged for a period of 30 consecutive daysg
which execution (other than any enforcement proicgmsdconsisting of the mere obtaining and filingagiudgment lien or obtaining of a garnishmentionilar
order so long as no foreclosure, levy or similagaition process in respect of such judgment
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lien, or payment over in respect of such garnishroesimilar order, has commenced and is continundias been completed, in respect of any matasgets
properties of Parent or any Material Subsidiarylléotively, “ Permitted Execution Action) shall not be effectively stayed, or any action,eotthan .
Permitted Execution Action, shall be legally takena judgment creditor to attach or levy upon amgtarial assets or properties of Parent or any Néd
Subsidiary to enforce any such judgment or ordevided, however, that with respect to any such judgment or ortat is subject to the terms of one or n
settlement agreements that provide for the obbgatthereunder to be paid or performed over timeh gudgment or order shall not be deemed hereuodes
undischarged unless and until Parent or the retéMaterial Subsidiary, as applicable, shall havieéato pay any amounts due and owing thereundgmient o
which shall not have been stayed) for a perioddof@secutive days after the respective final duegdfor the payment of such amounts; or

(p) a Material Adverse Effect shall occur widspect to any Celanese Party.
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SCHEDULEI

RESERVED

Schedule |




Lock-Box Banks

Bank of America, N.A.

P.O. Box 96205
Chicago, lllinois 60693
ABA: 071000039
SWIFT: BOFAU53N

SCHEDULE 11
LOCK-BOX BANKS, LOCK-BOXES, COLLECTION
ACCOUNT BANKSAND ACCOUNTS

Lock-Boxes

P.O. Box 96205 (CNA)
Chicago, lllinois 60693

P.O. Box 96332 (KEP)
Chicago, lllinois 60693

Schedule Il

Lock-Box Accounts

7188501034




SCHEDULE 111

RESERVED

Schedule I




SCHEDULE IV

PURCHASER GROUPS AND MAXIMUM COMMITMENTS

Purchaser Group of Market Street

Party Capacity Maximum Commitment

Market Street Conduit Purchaser N/A

PNC Related Committed Purchaser and LC Bank $67,500i00aggregate for both such
capacities)

PNC Purchaser Agent N/A

Purchaser Group of Victory

Party Capacity Maximum Commitment

Victory Conduit Purchaser N/A

BTMU Related Committed Purchaser and LC Bank $67,500i00aggregate for both such
capacities)

BTMU Purchaser Agent N/A

Schedule IV




Purchase Account

SCHEDULE V

PAYMENT INSTRUCTIONS

Beneficiary: CE Receivables LLC

Bank: Bank of America, N.A.
P.O. Box 96205
Chicago, lllinois 60693

Account Number: 7188501034

ABA Number: 71000039

SWIFT Number: BOFAU53N

Schedule V




ANNEX A
to Receivables Purchase Agreement

FORM OF INFORMATION PACKAGE

(Attached)
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Celanese Servicer Report
Sample Monthly Servicer Report
A1l its USD (5) Tless Noted

Advances / Paydovns

Prior Montl's CP Outstanding
Prior Month's L/C Oustanding
‘Prior Month's Total Investment

Current Month's Borrowing Base

Inerease/Decrease in CP Outstanding
L/C Outstanding
“Total Investoient

Current Total Investment

“Amount Overdrawn
Bank Allocations
Previows Capltl & UCs Oulsanding New Capital & 1/Cs Outianding
Commitment __Comm (%) Capital LCs TOTAL Capital 7 TOTAL
BIMU [ I | | | | | |
e [ 1 1 1 1 1 1 1
TOTAL[ I I I I I I I
Rollforward Activity Portfolio Aging
Beginning AR Balance Current
Credit Sales 1-30DED
Collections 31-60DFD
Charge-offs 61-90DPD
Non-Cash Credit Adjustments 91120 DPD
Debit Memos 121-150 DPD
Other 150+ DED
Ending AR Balance Unapplied Cash
Credit Memos
Total

B —
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Celanese Servicer Report
Sample Monthly Servicer Report
All Units USD ($) Tniless Noted

‘Eligible Receivables
Aging Total A/R Balance

Less: Reccivables 91+ DPD
Unapplicd Cash & Credits

Tavoices w Terms over 180 Days
BK / Insolvent Obligors
Contras
Crossage at 25% (over 90 DPD)
Other
[
2
Eligible Receivables

Obligor Concentrations

Guistanding | Concentration | Concentration

Reccivables | Limit (%) Limitgy | Precs Reseivables

Obligor

‘Total Excess Concentration

Net Pool Balance © ¢
higible Receivables
Less: Tnvoices 90-180 Days (5% Limit)
Canadian (5% Linit)
Forcign (<90 DPD) Excess
‘Government (<90 DPD) Exeess
Excess Concentrations

Net Podl Balance

Annex A-3




Celanese Servicer Report

‘Sample Monthly Servicer Report

AN Units USD (5) Unless Noted

Reserve Calculations

=

LOSS RESERVE
‘Adjusted Sales 6 Months Prior
Default Proxy

Default Ratio

Defalt Ratio 3M Average

12M High of 3M Avg, Default Ratio
Loss Horizon Ratio

Dynaic Loss Reserve Percentage
Loss Reserve Floor Percentage

DILUTION RESERVE
‘Adjusted Sales 2 Months Prior

Dilution

Dilution Rai

Dilution Ratio 3M Average

Dilution Spike (12M Max of 3M Avg. Dilution Ratio)
Dilution Ratio 12M Average

Dilution Horizon Ratio

Dilution Volaslity Ratio

Dynamic Dilution Reserve Percentage

Dilution Reserve Floor Percentage

Days Sales Outstanding
Yield and Servicer Reserve Percentage

TOTAL RESERVES

Dyn. Loss Res. Percentage + Dyn. Dilution Res. Percentage
Loss Res. Floor Percentage + Dilution Res. Floor Percentage
Greater of (AB) plus Yicld and Servicer Reserve Persentage
Total Reserves

—
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Celanese Servicer Report
Sample Monthly Servicer Report
All Units USD ($) Tniless Noted

Maximum CP & L/Cs Available
Net Podl Balance
Less: Total Reserves

Borrawing Base

Facility Limit
Lesser of Borrowing Base & Facility Linit

Less: Capital O/S
Less. o
Masimum Available (Amomnt Over deawn)

Compliance
1 the 3-month roling average Loss Ratio sorpliant?
s the 3-month rolling average Default Rafio compliant?
Ts the 3-month rolling average Dilution Ratio compliant?
Other TBD
‘The undersigned ing is a true and accurate i respect to outstanding
receivables as of [current month] is in accordance with the Receivables Purchase Agrecment dated [closing date]
and that all representations and warranties related to such Agreement are restated and reaffirmed
Signature: Date:
Name (print):
“Title:
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ANNEX B
to Receivables Purchase Agreement

FORM OF PURCHASE NOTICE

, 20

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkdrch
1251 Avenue of the Americas, TFloor
New York, NY 1002C

[Each other Purchaser Agent]

Ladies and Gentlemen:

Reference is hereby made to the Receivables Pwchgeement, dated as of August 28, 2013 (as amdendstated, supplemented or othen
modified, the “ Receivables Purchase Agreenigprdmong CE Receivables LLC, (* Sell§r Celanese International Corporation, as Servicery#rious Condu
Purchasers, Related Committed Purchasers, LC Bamk$urchaser Agents from time to time party tler@hd The Bank of Tokyblitsubishi UFJ, Ltd., Ne!
York Branch, as administrator (in such capacitg, ‘tlAdministrator”). Capitalized terms used in this Purchase Noticerematherwise defined herein shall h
the meanings assigned thereto in the Receivableh&e Agreement.

[This letter constitutes a Purchase Notice purst@aBection 1.2(a)f the Receivables Purchase Agreement. Sellereteirsell an undivided percent

ownership interest in a pool of receivables on , [20 ! Jfor a purchase price of $ 2 (of which $ wi
be funded by the Market Street Purchaser Group$and will be funded by the Victory Purchaseo@). Subsequent to this Purchase, the Aggr
Capital will be $ 5]

[This letter constitutes a Purchase Notice purstm&ection 1.12(a)f the Receivables Purchase Agreement. Selleredetiat [ 1,
LC Bank, issue a Letter of Credit with a face antafr$ on , [20___*. Subsequent to this purchase, the Aggregate LCuh
will be $ and the Aggregate Capital willdhe JF

Must be at least two (2) Business Days from the déthis Purchase Notic

> Such amount shall not be less than $1,000,000udr esser amount as agreed to by the Administeatdreach Purchaser Agent) and shall be in integuéitiples of
$500,000 in excess thereof.

¥ Inthe case of a Cash Purchase Rec

4 Must be at least two (2) Business Days from the déthis Purchase Notic

® Inthe case of a request for an issuance of arLeti@redit
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Seller hereby represents and warrants as of tleehdaeof, and as of the date of such Purchase|law$:

(i) the representations and warranties containdgximbit Il of the Receivables Purchase Agreement are true@melct in all material respects on
as of such dates as though made on and as of ateh @ahd shall be deemed to have been made omatesh(except for representations and warrantasati
expressly made as of an earlier date, in which sask representations and warranties shall beatndecorrect in all material respects as of sucleealate);

(i) no Termination Event or Unmatured TerminatiBrent has occurred and is continuing, or would lteisumediately after giving effect to su
purchase;

(iif) immediately after giving effect to the purcd®proposed hereby, the Aggregate Capital thieAggregate LC Amount shall not exceed the P
Limit, and the Purchased Interest shall not exd@#o; and

(iv) the Termination Date shall not have occurred.
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IN WITNESS WHEREOF, the undersigned has causedRhbighase Notice to be executed by its duly authdriofficer as of the date first abi
written.

CE RECEIVABLESLLC
By:

Name:
Title:

Annex B-3




ANNEX C
to Receivables Purchase Agreement

FORM OF PAYDOWN NOTICE

, 20

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkdrch
1251 Avenue of the Americas, TFloor
New York, NY 1002(C

[Each other Purchaser Agent]

Celanese International Corporation
222 W. Las Colinas Blvd., Ste. 900
Irving, TX 75039Ladies and Gentlemen:

Reference is hereby made to the Receivables Pwchgeement, dated as of August 28, 2013 (as amdendstated, supplemented or othen
modified from time to time, the “ Receivables Puasb Agreemeril), among CE Receivables LLC, as Seller, Celaneseniatienal Corporation, as Servicer,
various Conduit Purchasers, Related Committed Rsenis, LC Banks and Purchaser Agents from timen® party thereto, and The Bank of Tokiiitsubish
UFJ, Ltd., New York Branch, as Administrator. Cafited terms used in this Paydown Notice and na¢mtise defined herein shall have the meaninggae¢
thereto in the Receivables Purchase Agreement.

This letter constitutes a Paydown Notice pursuarBéction 1.4(f)(ipf the Receivables Purchase Agreement. The Sedkirad to reduce the Aggrec
Capital on , __*by the application of $ 2 (of which $ will reduce Capital funded hg Marke
Street Purchaser Group, $ will reduce @kfoinded by the Gotham Purchaser Group in casédoce Aggregate Capital by such amount). Subs¢
to this paydown, the Aggregate Capital will be $ .

* Notice must be given at least two (2) Business Quigs to the requested paydown d
2 Such reduction shall not be less than $1,000,08Ghkall be in integral multiples of $500,000 in ess therec
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IN WITNESS WHEREOF, the undersigned has causedbtyslown notice to be executed by its duly auttedtiafficer as of the date first above writt
CE RECEIVABLESLLC
By:

Name:
Title:
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ANNEX D
to Receivables Purchase Agreement

FORM OF COMPLIANCE CERTIFICATE
To: The Bank of Tokyo-Mitsubishi UFJ, Ltd., Neferk Branch, as Administrator
[Each Purchaser Agent]

This Compliance Certificate is furnished pursuanthat certain Receivables Purchase Agreementd deteof August 28, 2013 (as amen:
restated, supplemented or otherwise modified friome to time, the “ Agreemeri}, among CE Receivables LLC (* Sell®; Celanese International Corporat
(the “ Servicer’), the various Conduit Purchasers, Related Committedhasers, LC Banks and Purchaser Agents fromtontiene party thereto, and The B
of Tokyo-Mitsubishi UFJ, Ltd., New York Branch (thédministrator”). Capitalized terms used herein and not otherwismei@herein shall have the meani
assigned to them in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. | am the duly elected 8of the Servicer.

2. | have reviewed the terms of the Agreemeunt lahave made, or have caused to be made undeupgnadsion, a detailed review of 1
transactions and condition (financial or otherwiskpeller during the accounting period coveredheyattached financial statements.

3. The examinations described_in paragraghd2not disclose, and | have no knowledge of, tkistence of any condition or event wh
constitutes a Termination Event or an Unmaturedrilieation Event, as each such term is defined utldeAgreement, during or at the end of the accag
period covered by the attached financial statemen#s of the date of this Certificate, exceptetdath in_paragraph delow.

4. Described below are the exceptions, if anyaragraph By listing, in detail, the nature of the conditionevent, the period during whict
has existed and the action which Seller or thei8erhas taken, is taking, or proposes to take resipect to each such condition or event:

8 Must be the chief accounting officer or treast
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The foregoing certifications and the financial staénts delivered with this Compliance Certificatesupport hereof, are made and delivered this _day o
,20_

CELANESE INTERNATIONAL CORPORATION

By:
Name:
Title:
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ANNEX E
to Receivables Purchase Agreement

FORM OF LETTER OF CREDIT APPLICATION

(Attached)
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APPLICATION FOR STANDBY LETTER OF CREDIT

( ) The Bank of Tokyo-Mitsubishi UFJ, Ltd.,

MUFG

Office:

FOR BANK USE ONLY

IRREVOCABLE CREDIT NO.

Attn: MGR

LCD AIO

Gentlemen,

Date

Please issue an irrevocable Standby Letter of Credit as set forth below and forward same to your
[ 1 Airmail [ ] Full cable

correspondent/beneficiary for delivery to the beneficiary by

ADVISING BANK (If Correspondent Bank)

AMOUNT

FOR ACCOUNT OF (Applicant Name/Address)

IN FAVOR OF (Beneficiary of SB LC)(Full Name/Address)

Drafts must be presented to drawee on or before (Expiration Date)

Available by draft(s) at sight drawn at your option on you or any of your correspondents accompanied by the following

documents:

(TEXT OF SBLC WORDING/FORMAT/TERMS AND CONDITIONS MUST BE STATED OR ATTACHED HERE WITH)

SPECIAL INSTRUCTIONS:

All Banking Charges outside of U.S.A. are for 0 Beneficiary's Account 0 Applicant's Account

SIGNATURE VERIFICATION :

(AUTHORIZED SIGNATURE)

THIS CREDIT WILL BE SUBJECT TO THE UCP (2007 REVISION, ICC PUBLICATION No. 600).

This Application is made subject to the Continuing Letter of Credit Agreement heretofore executed by us and delivered
to you, the provisions of which are hereby made applicable to this Application and the Credit.

FOR BANK USE ONLY

Customer Code
Part Bought Code
PBLC #
FOR P/S DETAILS ATTACH FORM SBLC3
Affil YIN Synd YIN___
FOR STANDBY COMM ATTACH FORM SBLC2
Evergreen Y/N_____ No. of Days
Facility Code Guaranteed YN __
Appr. # Grade Date

SPECIAL INSTRUCTIONS

CiIA#

Cert # and Date

Agent Bank Y/N

GI/L Category.
Funds Avail Y/N

INTERNAL BOOK ONLY

YIN (If “Y” indicate reserved LC Number)

Cost Center

Agent Bank ID

Purpose

Review Date

Class

Similar L/C (if any): (A duly approved copy of similar LC wording must be attached if applicable)

Revised 2007 IOG SBLC FORMS-APPLICATIONS
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Application for Irrevocable = PNC Bank, National Association
. 500 First Avenue, Third Floor P7-PFSC-03-T
Standby Letter of Credit Pittsburgh. PA 15219

S PNC

The undersigned hereby applies for the establishment of an Irrevocable Standby Letter of Credit (or, if the undersigned's bank is not the Issuing Bank, then
application is hereby made to the undersigned's bank identified below for the establishment of such credit by the Issuing Bank as its correspondent bank), for the
account of the undersigned, as set forth below. This Application is delivered under, and such Credit when issued will be subject to, the undersigned's
Reimbursement Agreement for Standby Letters of Credit delivered to PNC Bank, National Association ("PNC Bank"), or such other agreement with PNC Bank for
the issuance and reimbursement of letters of credit, as the case may be. PNC Bank hereby notifies the undersigned that pursuant to the requirements of the USA
Patriot Act (Title 1l of Pub.L. 107-56 (the "Act"), it is required to obtain, verify and record information that identifies the undersigned, which information includes the
name and address of the undersigned and other information that wilt allow PNC Bank to identify the undersigned in accordance with the Act. PNC Bank complies
with all US laws and federal regulations and will take all actions in connection with this Application as may be r y to ensure con i

1. Date of Application 2. L/C No. (Bank Use Only)[

3. Applicant: (Complete name and address as it is to appear in the letter of credit) 5a. Expiry Date ,_ |_I\I/A— adie fiom silance Date'——
| [~ Other (Specify) |
I b. Place of Expiry: Pittsburgh, PA or Cleveland, OH at discretion of PNC Bank

6. I— Letter of credit to be automatically extendable with at least
days notice for non-extension by the bank

4. Amount 7. Currency: [ US Dollar [ Other (specify)

8. Beneficiary of letter of credit or guarantee to be issued by 9. Transmit letter of credit by (check one)
foreign bank: (complete name and address) C Courier

[ Attention: |

f Phone: Extension [7
l Fax l

Choose one of the following (unless letter of credit is to support a guarantee issued by another bank - see Field 15 below).

3 10. Beneficiary's statement purportedly signed by one of its authorized officers or representatives reading as follows (Indicate within
quotation marks the exact wording to appear on the statement to be presented.)

[ 11. The wording of the credit should be similar to the attached specimen/addendum forming a part hereof. Please initial all pages.

[ 12. Clean credit: available by sight draft only; no written certification of default of beneficiary's entitiement to draw on the letter of credit
required.

13. COMPLETION REQUIRED - in order to comply with the United States Department of the Treasury - Office

of Foreign Assets Control Regulations and other U.S. regulations, the following Section must be completed

for all letters of credit, both domestic and international. .

Goods (Product) or Services

Does your transaction involve movement of goods or services to be performed outside the U.S. . Yes (' No
Goods Origination City | State IN/A Country IN/A
Goods Final Destination City | State ’N/A Country |N/A

this information is required to both domestic and

Ultimate Use of Goods | irternaticnal

or Services D

Is an Export License required? ( Yes (provide copy)
(" No (by checking "No" you are certifying the following statement about your transaction)

"We certify that an Export License is not required in accordance with U.S. laws and regulations, including without limitation
the regulations of the Export Administration of the Bureau of Industry and Security." Page 1 of 2
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14. Advising Bank (specify if known)

|~ Request Advising Bank to add their confirmation

| Advising Bank's charges are for the account of:
| [~ Beneficiary [ Account Party

SWIFT Address |

15. If the beneficiary designated above is to be the beneficiary of a guarantee issued by a foreign bank, complete the following:

Name and location of bank issuing guarantee or bond (Guarantor)

I The letter of credit will be sent by SWIFT to the Guarantor
Bank. (If you do not designate a bank, a PNC Bank
' correspondent will be used.) The Guarantor Bank will be

the beneficiary of the PNC Bank letter of credit and issuer
of the guarantee/bond.

The letter of credit in favor of the Guarantor Bank will be available by the authenticated SWIFT message certifying a draw on the
Guarantee/Bond.

Expiry date of guarantee on bond (Must be 15-30 days prior to the Expiry date of the letter of credit

Choose One of the Following:
(" The wording of the guarantee should be similar to the attached specimen/addendum forming a part hereof
( Instruct Guarantor bank to issue guarantee in accordance with their standard format
(" Please provide wording for any statement or other documents required to draw on guarantee. This will be subject to approval of guarantor.

Please provide any instructions for delivery of guarantee/bond.

16. Special Instructions: Enter any special processing instructions for this transaction

This letter of credit will be (i) issued by PNC Bank or any affiliate designated by PNC Bank, unless otherwise agreed, and (i) subject to the
version of the Uniform Customs and Practice for Documentary Credits in effect at the time of issuance (UCP), or International Standby Practices
1998 (ISP98), at PNC Bank's discretion.

17. Obligor Name Second Obligor Name (if applicable) or Correspondent Bank
I

Signature Signature

Name ’ Name I

Tite | Tite |

Phone: } Extension Phone: | Extension

Fax | Fax l

For assistance, please call Customer Service at (800) 682-4689
Page 2 of 2
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ANNEX F

FORM OF TRANSFER SUPPLEMENT

Dated as of _,20 ]

Section 1

Commitment assigned: $

Assignor’s remaining Commitment: $

Capital allocable to Commitment assigned: $
Assignor’s remaining Capital:  $

Discount (if any) allocable to

Capital assigned: $

Discount(if any) allocable to Assignor’s
remaining Capital:  $

Section 2
Effective Date of this Transfer Supplement:

Upon execution and delivery of this Transfer Suppat by assignee, assignor and each other pantyreeidoy Section 5.3(a)f the
Receivables Purchase Agreement (as defined belesviipon the satisfaction of the other conditionagsignment specified in Section 5.3¢€xhe Receivable
Purchase Agreement (as defined below), from aner dffte effective date specified above, the tramsfeshall become a party to, and have the right:
obligations of a [Related Committed Purchaser] [@onhPurchaser] under, the Receivables Purchaseefwent, dated as of August 28, 2013 (as ame
restated, supplemented or otherwise modified thidhg date hereof, the * Receivables Purchase Awget), among CE Receivables LLC, as Seller, Cela
International Corporation, as initial Servicer, trious Conduit Purchasers, Related CommittedHasers, LC Banks and Purchaser Agents from tintiene
parties thereto, and The Bank of Tokyo-MitsubiskJULtd., New York Branch, as Administrator.
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ASSIGNOR: ]

By:
Name:
Title:

ASSIGNEE:

By:
Name:
Title:

[Address]

Accepted as of date first above
written:

, as Purchaser Agent for
the Purchaser Group

By:
Name:
Title:

[Consented to as of date first above written]:

[CE RECEIVABLES LLC

By:
Name:
Title: ]°

[THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEW YORK BRANCH,
as Administrator and as an LC Bank

By:
Name:
Title: ]

®  To be included only if required pursuant to Secto® of the Receivables Purchase Agreer
% To be included in the case of an assignment byla&eCommitted Purchas
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Exhibit 10.3

PERFORMANCE GUARANTY

This PERFORMANCE GUARANTY (as amended, supplememtedtherwise modified from time to time, this “rRemance Guarant}), dated as ¢
August 28, 2013, is made by CELANESE US HOLDINGSO.la Delaware limited liability company (the “ Remhance Guarantd), in favor of The Bank ¢
Tokyo-Mitsubishi UFJ, Ltd., New York Branch, as admtrator (together with its successors and peeaiassigns in such capacity, the “ Administréjoifor
the benefit of itself, the Purchasers, the PurahAgents and their respective successors and pedréissigns under the Receivables Purchase Agrédat
defined below). Capitalized terms used, but notentiise defined herein shall have the respectiveninga assigned thereto in the Receivables Pur
Agreement referred to below or, if not defined #ier the respective meanings assigned thereteiS#he Agreement (as defined below).

PRELIMINARY STATEMENTS:

(1) Concurrently herewith, CE Receivables LLDalaware limited liability company (the “ SPY, as buyer, Celanese Acetate LLC, a Dela
limited liability company (“ Celanese Acetdle Celanese Ltd., a Texas limited partnership élahese Ltd”) and Ticona Polymers, Inc., a Delaware corpori
(* Ticona "), as originators, and Celanese International CaapDelaware corporation (“ Celanese Internatidhabs servicer, are entering into that cel
Purchase and Sale Agreement, dated as of the dagefl{as amended, restated, supplemented or atleemodified from time to time, the_* Sale Agreernén
pursuant to which Celanese Acetate, Celanese hil.Tacona are selling (and, in the case of Celakesstate, contributing to), and will from time tone
hereafter sell to (and may, in the case of CelaAestate, from time to time hereafter contributpttee SPV, Receivables and Related Rights. Celafhestate
(in its capacity as an Originator), Celanese Litdité capacity as an Originator), Ticona (in i&pacity as an Originator), Celanese Internationatg capacity ¢
initial Servicer) and any other of the Performa@erantors Subsidiaries that may, from time to time, becanparty to the Sale Agreement as an Originat
Servicer, as applicable, pursuant to the termsetie(in its capacity as an Originator or Servias,applicable) and their respective successorgpandittec
assigns that are also Subsidiaries of the Perfacen&uarantor are referred to herein collectivelythes“ Covered Subsidiari€'sand each, individually, a
Covered Subsidiary;

(2) Concurrently herewith, the SPV, as Sellela@ese International, as initial Servicer, the masi Purchasers and Purchaser Agents from timent
party thereto, and the Administrator are enterintp ithat certain Receivables Purchase Agreemenéddas of the date hereof (as amended, res
supplemented or otherwise modified from time toetithe “_ Receivables Purchase Agreenigrpursuant to which (i) the Purchasers will from titndime mak
purchases of, and reinvestments in, ReceivableRatated Security, (ii) the LC Banks will from tinte time issue Letters of Credit at the requeshefSPV
(iii) the SPV will grant a security interest in tR@ol Receivables and Related Security to the Adtnator for the benefit of itself, the Purchaséng, Purchas
Agents and their respective successors and pedhatisigns, (iv) the SPV will assign to the Admiragir (for the benefit of itself, the Purchaser Ageand th
Purchasers) all of the SPV's rights, interests@aiins under the Sale Agreement, and (v) Celangseniational, as Servicer, will service the Pooté&teables.

(3) As of the date hereof, the Performance Guards the direct or indirect owner of 100% of théstanding shares, membership interests and
equity interests of Celanese International, Celafetate, Celanese Ltd., Ticona and the SPV.

(4) The Performance Guaran®gxecution and delivery of this Performance Gusrare conditions precedent to the effectivenegh@Receivable
Purchase Agreement and the Sale Agreement.




(5) The Performance Guarantor has determinddtthaxecution and delivery of this Performanceafanty is in its best interests becaustr alia,
the Performance Guarantor (individually) and thed*mance Guarantor and its Affiliates (collectiyeWwill derive substantial direct and indirect bén&om (i)
the Covered Subsidiariesales (and, in the case of Celanese Acetate, batitis) to the SPV from time to time under theeSAgreement, (ii) Celane
Internationals servicing of the Pool Receivables under the Rabés Purchase Agreement and (iii) the finanaabenmodations made by the Purchasers t
SPV from time to time under the Receivables Puehegeement.

NOW, THEREFORE, for valuable consideration, theeiptand sufficiency of which are hereby acknowkdigthe Performance Guarantor hei
agrees as follows:

SECTION 1. Unconditional Undertaking; EnforcementThe Performance Guarantor hereby unconditionalyl irrevocabl
undertakes and assures for the benefit of the Adtriror (including, without limitation, as assignef the SP\s rights, interests and claims under the
Agreement), the Purchasers and the Purchaser Agentdue and punctual performance and observan@atly Covered Subsidiary of the terms, cover
indemnities, conditions, agreements, undertaking$ @bligations on the part of such Covered Subsidia be performed or observed by it under the
Agreement, the Receivables Purchase Agreemenhéirtdse of Celanese International) and each obttier Transaction Documents to which such Co
Subsidiary is a party, including, without limitatioany agreement or obligation of such Covered ilidrg to pay any indemnity or make any paymenteispec
of any applicable dilution adjustment or repurchallgation under any such Transaction Documengaich case on and subject to the conditions stt ifothe
applicable Transaction Documents as the same bamended or otherwise modified and in effect ftome to time (all such terms, covenants, inderas
conditions, agreements, undertakings and obligat@nthe part of the Covered Subsidiaries to bé, parformed or observed by them being collectiifec
the “ Guaranteed Obligatioris Without limiting the generality of the foregoindiet Performance Guarantor agrees that if any Cov&uedidiary shall fail in ar
manner whatsoever to perform or observe any dbitaranteed Obligations when the same shall berneshjto be performed or observed under any appk
Transaction Document, then the Performance Guarariliotself duly and punctually perform or obserer cause to be performed or observed such Gea
Obligations. It shall not be a condition to theraet of the obligation of the Performance Guaraheneunder to perform or to observe any Guararésigatior
that the Administrator, any Purchaser, any Purahagent, the SPV or any other Person shall hawt firade any request of or demand upon or givematige
to the Performance Guarantor, any Covered Subgjdiae SPV or any of their respective successots marmitted assigns or have initiated any actic
proceeding against the Performance Guarantor, aweréd Subsidiary, the SPV or any of their respecsiuccessors and permitted assigns in respeeioft
The Administrator (on behalf of itself, the Purcbiss the Purchaser Agents and their respectiveessors and permitted assigns) may proceed to enfbe
obligations of the Performance Guarantor underReiformance Guaranty without first pursuing oradting any right or remedy which the Administrasomy
Purchaser Agent or any Purchaser may have agaiysCavered Subsidiary, the SPV, any other Perdom,Pool Receivables or any other property.
Performance Guarantor agrees that its obligatimeuthis Performance Guaranty shall be irrevocdide the sake of clarity, it is expressly ackna¥ged the
this Performance Guaranty is not a guarantee opélyenent of any Pool Receivables and there shatidbeecourse to the Performance Guarantor for amy n
payment or delay in payment of any Pool Receivabtdsly by reason of the bankruptcy, insolvencyamk of creditworthiness of the related Obligortoe
uncollectability of any such Pool Receivables ardoy Guaranteed Obligations the payment of whimhct otherwise constitute recourse to the Perfooe
Guarantor or any Covered Subsidiary for uncolléeti®ool Receivables.

SECTION 2. _Validity of Obligations

(@) The Performance Guarantor agrees that ligations under this Performance Guaranty shaliiolute and unconditional, irrespectiv
(i) the validity, enforceability, avoidance, subioration, discharge, or disaffirmance by any Per@ocluding a trustee in bankruptcy) of the Guarac
Obligations, (ii) the absence of any attempt byAkleninistrator, any Purchaser Agent, any Purchaséne SPV to collect any Receivables, or to ol
performance or observance of the Guaranteed Otgigafrom any Covered Subsidiary or any other Rergid) the waiver, consent, amendm
modification, extension, forbearance or grantinguoy indulgence by the Administrator, any Purcha@ggnt, any Purchaser or the SPV with respe
any provision of any agreement or instrument evittenthe Guaranteed Obligations, (iv) any change of




the time, manner or place of performance of, oarig other term or provision of any of the Guaradt@ligations, including, without limitation, a
amendment to or modification of any of the TransscDocuments, (v) any law, rule, regulation orerdf any jurisdiction affecting any term of any
the Guaranteed Obligations, or rights of the Adstmaitor, any Purchaser Agent, any Purchaser o8B with respect thereto, (vi) the failure by
Administrator, any Purchaser Agent, any Purchaséhe SPV to take any steps to perfect and maingaifected its interest in any Receivable or ¢
property or in any security or collateral relatedhe Guaranteed Obligations, (vii) any failuretiain any authorization or approval from or othetior
by or to notify or file with, any governmental aatfty or regulatory body required in connectiontwihe performance of the obligations hereunde
the Performance Guarantor, (viii) any impossibildy impracticability of performance, illegalitforce majeure , any act of government, or otl
circumstances which might constitute a defenselahlai to, or a discharge of any Covered Subsidigny,SPV or the Performance Guarantor, or
other circumstance, event or happening whatsoekiether foreseen or unforeseen and whether sinoilar dissimilar to anything referred to above,
any manner of application of collateral or any othssets of any Covered Subsidiary or the SPV,roceeds thereof, to satisfy all or any of
Guaranteed Obligations or as otherwise permittetbuthe Transaction Documents, or any manner ef@abther disposition of any collateral for al
any of the Guaranteed Obligations or as otherw&enjited under the Transaction Documents, and rfy)dange, restructuring or termination of
corporate structure or existence of any Coveredsifligny, the SPV, the Performance Guarantor orathgr Person or the equity ownership, existe
control, merger, consolidation or sale, lease angfer of any of the assets of any such Persoanybankruptcy, insolvency, winding up, dissolut
liquidation, receivership, assignment for the bénaf creditors, arrangement, composition, readfesit or reorganization of, or similar proceed
affecting, any Covered Subsidiary, the SPV or aitheir assets or obligations. The Performance éuar waives all satffs and counterclaims and
presentments, demands of performance, notices mfertormance, protests, notices of protest, notidedishonor and notices of acceptance of
Performance Guaranty. The Performance Guarantobligations under this Performance Guaranty shell be limited if the Administrator, a
Purchaser Agent or any Purchaser is precludednfpreason (including, without limitation, the amaition of the automatic stay under Section 36e
Bankruptcy Code) from enforcing or exercising aight or remedy with respect to the Guaranteed @hbgs, and the Performance Guarantor

perform or observe, upon demand, the Guaranteeyaiohs that could otherwise have been due antbnpeable or observable by any Cove
Subsidiary had such right and remedies been peahtitt be exercised.

(b) Should any money due or owing under thisd®erance Guaranty not be recoverable from the Pedace Guarantor due to any of
matters specified above in Section 2(&#)en, in any such case, such money shall nevesthée recoverable from the Performance Guarasttiioug
the Performance Guarantor were principal debtoespect thereof and not merely a guarantor andi lséglaid by the Performance Guarantor forthwith.

SECTION 3. _Reinstatement, efthe Performance Guarantor further agrees thatig¢cektent that any Person makes a payment or pagrtethe
Administrator, any Purchaser Agent or any Purchaseespect of any Guaranteed Obligation, whichnpet or payments or any part thereof are subselg
invalidated, declared to be fraudulent or prefaatnset aside and/or required to be repaid to fteison or to the estate, trustee, or receivendf erson or
any other party, including, without limitation, tigerformance Guarantor, under any bankruptcy, wesaly or similar state or federal law, common lax
equitable cause, then, to the extent of such payoreepayment, the Guaranteed Obligations or antytpareof which has been paid, reduced or sati§fjesucl
amount shall be reinstated and continued in futdaand effect as of the date such initial paymmhyction or satisfaction occurred.

SECTION 4. _Waiver The Performance Guarantor hereby waives promgtrdiBgence, notice of acceptance, notice of defay the Covere
Subsidiaries or by the SPV, notice of the incureeatany Guaranteed Obligation and any other netitie respect to any of the Guaranteed Obligatems thi:
Performance Guaranty, and any other document ceth&eto or to any of the Transaction Documentbsaary requirement that the Administrator, any Pasel
Agent, any Purchaser or the SPV exhaust any righiake any action against any Covered Subsididrg, 3PV, any other Person or any property.
Performance Guarantor warrants to the Administréftorthe benefit of itself, the Purchasers andRiechaser Agents) that it has adequate meangdmdton
the Covered Subsidiaries




and the SPV on a continuing basis, all informationcerning the financial condition of such entitiasd that it is not relying on the Administratany Purchas
Agent or any Purchaser to provide such informagiiner now or in the future.

SECTION 5. _SubrogationThe Performance Guarantor hereby waives all sighsubrogation (whether contractual or otherwisdhe claims, if an:
of the Administrator, any Purchaser Agent or anycRaser against the Covered Subsidiaries and thleaBB all contractual, statutory or common law tight
reimbursement, contribution or indemnity from thev€red Subsidiaries or the SPV which may othenkiaee arisen in connection with this Performe
Guaranty until one year and one day have elapsee she payment and performance in full of the kaststanding, non-contingent Guaranteed Obligation

SECTION 6. _Representations and Warranti€he Performance Guarantor represents and wanmarite Administrator, each Purchaser Agent
each Purchaser on the date hereof that:

(a) _Existence and PoweThe Performance Guarantor (i) is a corporatioly deganized, validly existing and in good standingler the lawn
of the State of Delaware, (ii) has the corporategroand authority to transact the business in whighengaged and proposes to engage and (iili
qualified and in good standing in each jurisdictishere the ownership, leasing or operation of pryper the conduct of its business requires :
qualification, except where the failure to be salified and in good standing would not reasonalgyekpected to have a Material Adverse Effect.

(b) _Corporate and Governmental Authorizatioonttavention. The execution, delivery and performance by théoP@ance Guarantor
this Performance Guaranty (i) are within the Penfance Guarantas’corporate powers, (ii) have been duly authortzedll necessary corporate acti
(iii) require no authorization, consent, licenseegemption from, or filing or registration with, yagovernmental body, agency or official, except
such approvals which have been obtained priorédiesing Date and remain in full force and effent! (B) such approvals, the absence of which
not to be expected have a Material Adverse Effge},do not contravene, or constitute a defaulteamdA) any provision of applicable law or ¢
judgment, injunction, order or decree binding uploa Performance Guarantor, (B) any provision ofdhganizational documents of the Perform:
Guarantor, (C) any covenant, indenture or matagatement of or affecting the Performance Guaramtany of its property, in each case, where
contravention or default, individually or in thegaggate, would reasonably be expected to have arldbaAdverse Effect, and (v) do not result in
creation or imposition of any lien prohibited byetiiransaction Documents on any property of thedPednce Guarantor or any of its Subsidiaries.

(c) Binding Effect of AgreemenfThis Performance Guaranty constitutes the legéitl @ad binding obligation of the Performance Guwoe
enforceable against the Performance Guarantordardance with its terms, except as such enfordgalilay be limited by bankruptcy, insolven
reorganization, fraudulent conveyance or otherlainiaws affecting creditorsights generally and by general principles of eguigardless of whetr
enforceability is considered in a proceeding iniggor at law.

(d) _Accuracy of Information All information (including, without limitation, rmy financial statements) furnished by or on beludlfthe
Performance Guarantor in writing to the Administratany Purchaser Agent or any Purchaser for pego$ or in connection with this Performa
Guaranty, the Receivables Purchase Agreement orot#ver Transaction Document is true and accuratallimaterial respects on the date ¢
information is stated or certified.

(e) _Actions, Suits There is no litigation, arbitration or governmedniroceeding pending or, to the knowledge of tad®mance Guarant
threatened in writing against the Performance Guarahat (i) purports to adversely affect the lagavalidity or enforceability of this Performae
Guaranty or (i) would reasonably be expected teelesMaterial Adverse Effect.

() No Material Adverse EffectSince December 31, 2012, there has been no Magahiadrse Effect.




(g) Investment Company AcfThe Performance Guarantor is not required toelgéstered as an “investment companytler the Investme
Company Act of 1940, as amended.

(h) No Sanctions The Performance Guarantor is not a SanctionegoReiTo the Performance Guaransoknowledge, no Obligor was
Sanctioned Person at the time of origination of Bopl Receivable owing by such Obligor. The Perfmoe Guarantor and its Affiliates: (i) have
than 15% of their assets in Sanctioned Countried; (@) derive less than 15% of their operatingome from investments in, or transactions
Sanctioned Persons or Sanctioned Countries. NeitteePerformance Guarantor nor any of its Subsatiagngages in activities related to Sanctir
Countries except for such activities as are (A)cHally or generally licensed by OFAC, or (B) etlivise in compliance with OFAE’sanction
regulations.

() FEinancial Condition The audited consolidated balance sheet of Ceda@esgporation (the “ Parefit and its Subsidiaries as of Decen
31, 2012the related audited consolidated statement of tipesafor the fiscal quarter then ended and thateel audited consolidated statement of e
for the elapsed portion of the fiscal year endeith whe last day of such fiscal quarter, copies biclv have been furnished to the Administrator azack
Purchaser Agent, present fairly in all materiapezss the consolidated financial position of theeRaand its Subsidiaries for the period endedumtr
date, all in accordance with GAAP consistently agzbexcept as noted therein.

() Tax Status The Performance Guarantor has (i) timely filddnaterial tax returns (federal, state and locatjuired to be filed by it ai
(i) paid, or caused to be paid, all taxes, asseassrand other governmental charges, which arershowe due and payable by it in such returns,r
than taxes, assessments and other governmentgkshaging contested in good faith, except wheréathee to do so would not reasonably be expe
to have, individually or in the aggregate, a MatkeAdverse Effect. Adequate provisions in accor@éandith GAAP for taxes on the books of
Performance Guarantor have been made for all oparsyand for the current fiscal period.

(k) ERISA.

(i) Each of the Parent, the Performance Guareatd the Parent Subsidiaries and the ERISA AféBais in compliance with tl
applicable provisions of ERISA and the provisiofishe Code relating to Plans and the regulatiomspmblished interpretations thereunder
any similar applicable nobkS. law, except for such noncompliance that wawdtireasonably be expected to have a Material AdvEiffect
No Reportable Event has occurred during the pastyears other than a Reportable Event that woatdreasonably be expected to ha
Material Adverse Effect. The excess of the presahie of all benefit liabilities under each Plantioé Parent and the Parent Subsidiaries
the ERISA Affiliates (based on the assumptions usedetermine required minimum contributions un8ection 412 of the Code with resg
to such Plan), over the value of the assets of 8lah, determined as of the most recent annuahtiahu date applicable thereto for whic
valuation has been completed, would not reasonablgxpected to have a Material Adverse Effect, taedexcess of the present value o
benefit liabilities of all underfunded Plans (basedthe assumptions used to determine requirednmimi contributions under Section 41z
the Code with respect to each such Plan) over aigevof the assets of all such under funded Pidetgermined as of the most recent an
valuation dates applicable thereto for which vaaret have been completed, would not reasonablyxpected to have a Material Adve
Effect. No ERISA Event has occurred or is reasonasbected to occur that, individually or when takegether with all other such ERI:
Events which have occurred or for which liabilisyreasonably expected to occur, would reasonabéxpected to result in a Material Adve
Effect. None of the Parent, the Performance Guaratite Parent Subsidiaries or the ERISA Affilialtes received any written notification t
any Multiemployer Plan is in reorganization or Hesen terminated within the meaning of Title IV oRISA, or has knowledge that &
Multiemployer Plan is reasonably expected to beeiorganization or to be terminated, where suchgaetrzation or termination has hac
would reasonably be expected to have, through asein the contributions required to be made ¢b 8dan or otherwise, a Material Adve
Effect.




(i) Each of the Parent, the Performance Guaraahd the Parent Subsidiaries is in compliancevih all applicable provisions
law and all applicable regulations and publishadrpretations thereunder with respect to any engelgyension benefit plan governed by
laws of a jurisdiction other than the United Stadesl (ii) with the terms of any such plan, excépteach case, for such noncompliance
would not reasonably be expected to have a Matadaérse Effect.

() Ownership of Covered Entitie§ he Performance Guarantor is the direct or irtliogvner of 100% of the outstanding shares, merhiyg
interests and other equity interests of each CavBubsidiary.

SECTION 7. _Certain Covenants

(@) _Conduct of BusinessThe Performance Guarantor will carry on and caohdis business in substantially the same manneria
substantially the same fields of enterprise as presently conducted and will do all things neass$o preserve and keep in full force and effés
existence and, except where the failure to do soldvoot reasonably be expected to have a Materibefse Effect, its franchises, authority tc
business in each jurisdiction in which its businessonducted, licenses, patents, trademarks, miggrand other proprietary rights; provideabwever,
that nothing in this_paragraph (ahall prevent any transaction not otherwise praéibiby this Performance Guaranty or any other ety
Document.

(b) _Expenses The Performance Guarantor will upon demand path¢oAdministrator the amount of any and all readda out-ofpocke
expenses, including reasonable attorndégss and expenses, which it may incur in conneatiiith the exercise or enforcement of any of ithtigo
interests under this Performance Guaranty.

SECTION 8. _Amendments, EtNo amendment or waiver of any provision of thisfBenance Guaranty, and no consent to any depablyrie
Performance Guarantor herefrom, shall in any ebenéffective unless the same shall be in writind signed by the Administrator, and then such waor
consent shall be effective only in the specifitanse and for the specific purpose for which given.

SECTION 9. _Addresses for Noticeall notices and other communications providedereunder shall, unless otherwise stated hereiim lvritinc
(including facsimile or electronic mail communicat) and shall be delivered or sent by facsimilecbnic mail or by overnight mail, to the intendeaity at th
mailing address or electronic mail or facsimile fiemof such party (a) if to the Administrator, te address specified for notices in the ReceivaBlashas
Agreement and (b) if to the Performance Guararttoiifs address set forth below, or in either casesuch other address or facsimile number as &e
designated by such party in a written notice todther parties hereto.

Celanese US Holdings LLC

222 W. Las Colinas Blvd., Ste. 900N
Irving, TX 75039

Attention: Christopher W. Jensen
Facsimile: 972-443-8405

Email: chris.jensen@celanese.com

with a copy to:

James R. Peacock IlI
Telephone: 972-443-4000
Email: james.peacock@celanese.com
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All such notices and communications shall be eiffecti) if delivered by overnight mail, when recet; and (ii) if transmitted by facsimile or electic
mail, when sent, receipt confirmed by telephonelectronic means.

SECTION 10. _No Waiver; Remedieslo failure on the part of the Administrator, aPyrchaser Agent, any Purchaser or the SPV to exgrand n
delay in exercising, any right hereunder shall apeas a waiver thereof; nor shall any single otigdaexercise of any right hereunder preclude ather o
further exercise thereof or the exercise of angitight. The remedies herein provided are cumugatind not exclusive of any remedies provided tpliegble
law.

SECTION 11. _Continuing Agreementhis Performance Guaranty is a continuing agreeraed shall (i) remain in full force and effectiithe late
of (x) the payment and performance in full of thea@nteed Obligations (other than contingent indéoation obligations) and all other amounts pagabhde
this Performance Guaranty and (y) one year andyafiar the Final Payout Date (as defined in theeReables Purchase Agreement), (i) be binding utha
Performance Guarantor, its successors and pernaisigigns, and (iii) inure to the benefit of, andebéorceable by, the Administrator, the Purchasgems, th
Purchasers and their respective successors andtigerassigns. Without limiting the generality betforegoing clause (iiypon any assignment by a Purch
or Purchaser Agent permitted pursuant to the Rab&g Purchase Agreement, the applicable assidradletisereupon become vested with all the benéi
respect thereof granted to the Purchasers and #&ect\gents herein or otherwise. Each of the mahé&reto hereby agrees that each of the Purchake
Purchaser Agents, the Indemnified Parties and fifeced Persons shall be a thpesty beneficiary of this Performance Guaranty. Pleeformance Guaran
shall not assign, delegate or otherwise transfer afnits obligations or duties under this PerformarGuaranty without the prior written consent o
Administrator in its sole discretion.

SECTION 12. _GOVERNING LAW THIS PERFORMANCE GUARANTY SHALL BE GOVERNED BY, RD CONSTRUED IN ACCORDANC
WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT RE&RD TO ANY OTHERWISE APPLICABLE CONFLICTS OF LAW PIRCIPLES
(OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE GENAROBLIGATIONS LAW OF THE STATE OF NEW YORK).

SECTION 13. _SUBMISSION TO JURISDICTIONANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO TH PERFORMANCI
GUARANTY MAY BE BROUGHT IN THE COURTS OF THE STATEOF NEW YORK OR OF THE UNITED STATES FOR THE SOUTHEMISTRICT
OF NEW YORK; AND, BY EXECUTION AND DELIVERY OF THISPERFORMANCE GUARANTY, EACH OF THE PARTIES HERETOOBISENTS
FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THEON-EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH OF THEARTIES
HERETO HEREBY IRREVOCABLY WAIVES, TO THE MAXIMUM EXENT PERMITTED BY LAW, ANY OBJECTION, INCLUDING AN)
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GRINDS OF FORUM NON CONVENIENS, THAT IT MAY NOW OR EREAFTEF
HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING INMUCH JURISDICTION IN RESPECT OF THIS PERFORMANCEJARANTY OR
ANY DOCUMENT RELATED HERETO. EACH OF THE PARTIES HEETO HEREBY WAIVES PERSONAL SERVICE OF ANY SUMMON
COMPLAINT OR OTHER PROCESS, WHICH SERVICE MAY BE MDE BY ANY OTHER MEANS PERMITTED BY NEW YORK LAW.




SECTION 14. _WAIVER OF JURY TRIAL EACH OF THE PARTIES HERETO HEREBY WAIVES ITS RESETIVE RIGHTS TO A TRIAL BY
JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON ORRISING OUT OF OR RELATED TO THIS PERFORMANCE GUARAY OR THE
TRANSACTIONS CONTEMPLATED HEREBY IN ANY ACTION, PROEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BWNY OF
THE PARTIES AGAINST ANY OTHER PARTY OR PARTIES, WHEER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAIMSROOTHERWISE
EACH OF THE PARTIES HERETO AGREES THAT ANY SUCH CLM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIL WITHOUT A
JURY. WITHOUT LIMITING THE FOREGOING, EACH OF THEARTIES HERETO FURTHER AGREES THAT ITS RESPECTIVEGHT TO A TRIAL
BY JURY IS WAIVED BY OPERATION OF THIS SECTION ASO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING THABEEKS, IN
WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR ENF®CEABILITY OF THIS PERFORMANCE GUARANTY OR ANY PROMNION
HEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT MENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONSOI THIS
PERFORMANCE GUARANTY.

[Signature Pages Follow]




IN WITNESS WHEREOF, the Performance Guarantor lmased this Performance Guaranty to be duly exeanddlelivered by its officer thereu
duly authorized as of the date first above written.

CELANESE USHOLDINGSLLC

By: /sl Christopher W. Jensen

Name: Christopher W. Jensen
Title: President




Accepted as of the
date hereof:

THE BANK OF TOKYO-MITSUBISHI UFJ,LTD., NEW YORK BRANCH ,
as Administrator

By: /s/ Eric Williams
Name: Eric Williams
Title: Managing Director




