
CELANESE CORP

FORM 8-K
(Current report filing)

Filed 05/28/10 for the Period Ending 05/28/10

    
Address 222 W. LAS COLINAS BLVD., SUITE 900N

IRVING, TX, 75039-5421
Telephone 972-443-4000

CIK 0001306830
Symbol CE

SIC Code 2820 - Plastic Material, Synthetic Resin/Rubber, Cellulos (No Glass)
Industry Commodity Chemicals

Sector Basic Materials
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.

https://www.edgar-online.com


 
UNITED STATES  

SECURITIES AND 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 reported) :   May 28, 2010  
   
 
   

CELANESE CORPORATION  
   

(Exact name of registrant as specified in its charter)  
   
 
   

   
   
   

1601 West LBJ Freeway, Dallas, Texas 75234-6034  
   

(Address of Principal Executive Offices) (Zip Code)  
   

Registrant's telephone number, including area code: (972) 443-4000  
   

Not Applicable  
   

 (Former name or former address, if changed since last report):  
   
 
   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions (see General Instruction A.2. below):  
   
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
 

DELAWARE  
(State or other jurisdiction of incorporation)  

001-32410  
(Commission File  Number)  

98-0420726  
(IRS Employer  Identification No.)  

  
  



 
Item 8.01                      Other Events  
   

Celanese Corporation (the “Company”) is filing this Current Report on Form 8-K (the “Current Report”)  solely for the purpose of re-filing the attached 
exhibits in response to a comment letter from the staff of the Division of Corporation Finance (the “Staff”) of the U.S. Securities and Exchange Commission 
(“SEC”), received by the Company on April 15, 2010, regarding the Staff’s review of the Company’s Annual Report on Form 10-K, for the fiscal year 
ended December 31, 2009.  The attached exhibits (i) in the case of Exhibits 10.1, 10.2, 10.3 and 10.4, contain schedules or exhibits that were inadvertently 
omitted in prior filings or (ii) in the case of Exhibit 10.5, contain personal information that was omitted in a prior filing.  Certain information in the attached 
exhibits has been redacted pursuant to the Company’s request for confidential treatment, which was submitted to the SEC on the date of this filing.  
 
Item 9.01                      Financial Statements and Exhibits  
   

(d) Exhibits  
   

 
   

 
 

  

Exhibit Number  Description  
10.1  Credit Agreement, dated April 2, 2007, among Celanese Holdings LLC, Celanese US Holdings LLC, the subsidiaries of 

Celanese US Holdings LLC from time to time party thereto as borrowers, the Lenders party thereto, Deutsche Bank AG, New 
York Branch, as administrative agent and as collateral agent, Merrill Lynch Capital Corporation as syndication agent, ABN 
AMRO Bank N.V., Bank of America, N.A., Citibank NA, and JP Morgan Chase Bank NA, as co-documentation agents.*  

10.2  Guarantee and Collateral Agreement, dated April 2, 2007, by and among Celanese Holdings LLC, Celanese US Holdings 
LLC, certain subsidiaries of Celanese US Holdings LLC and Deutsche Bank AG, New York Branch.  

10.3  Form of Performance-Based Restricted Stock Unit Agreement between Celanese Corporation and award recipient.  
10.4  Restated Agreement and General Release, dated June 3, 2009, between Celanese Corporation and Miguel A. Desdin.  
10.5  Offer Letter, dated November 18, 2009, between Celanese Corporation and Jacquelyn H. Wolf.*  

   *  Certain portions of these documents have been omitted based on a request for confidential treatment submitted by the Company to the SEC. The omitted 
information has been separately filed with the SEC.  The redacted portions of these documents are indicated by  " ** Confidential Treatment 
Requested** ".  

  
  



 
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 

undersigned hereunto duly authorized.  
   
 
   

 
   
 

  

  CELANESE CORPORATION   
        
Date: May 28, 2010  By: /s/ James R. Peacock III   

    Name: James R. Peacock III   
    Title: Vice President, Deputy General Counsel and Assistant Corporate 

Secretary 
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Confidential Treatment Requested by Celanese Corporation.  
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CREDIT AGREEMENT dated as of April 2, 2007 (this “ Agreement ”), among CELANESE HOLDINGS LLC, a Delaware limited liability 

company (“ Holdings ”), CELANESE US HOLDINGS LLC, a Delaware limited liability company (the “ Company ”), CELANESE AMERICAS 
CORPORATION, a Delaware corporation (“ CAC ”), certain other subsidiaries of the Company from time to time party hereto as a borrower, the LENDERS 
party hereto from time to time, DEUTSCHE BANK AG, NEW YORK BRANCH (“ DBNY ”), as administrative agent (in such capacity, the “ Administrative 
Agent ”), and as collateral agent (in such capacity, the “ Collateral Agent ”), MERRILL LYNCH CAPITAL CORPORATION (“ MLCC ”), as syndication agent 
(in such capacity, the “ Syndication Agent ”), ABN AMRO BANK N.V., BANK OF AMERICA, N.A., CITIBANK NA and JP MORGAN CHASE BANK NA, 
as co-documentation agents (in such capacity, the “ Documentation Agents ”), and DEUTSCHE BANK AG, CAYMAN ISLANDS BRANCH, as Deposit Bank 
(in such capacity, the “ Deposit Bank ”).  
   

W I T N E S S E T H :  
   

WHEREAS, Holdings, the Company, CAC and certain lenders are parties to a Credit Agreement, dated as of April 6, 2004 and amended and 
restated as of January 26, 2005 (as in effect immediately prior to the date hereof, the “ Existing Credit Agreement ”);  
   

WHEREAS, (a) Crystal US Holdings 3 L.L.C. and Crystal US Sub 3 Corp. have made an offer to purchase for cash any and all of their 
outstanding 10% Senior Discount Notes due 2014 and 10½% Senior Discount Notes due 2014 (collectively, the “ Senior Discount Notes ”) and (b) the Company 
has made an offer to purchase for cash any and all of its outstanding (x) 9⅝% Senior Subordinated Notes due 2014 (the “ Dollar Senior Subordinated Notes ”) 
and (y) 10⅜% Senior Subordinated Notes due 2014 (the “ Euro Senior Subordinated Notes ” and, together with the Dollar Senior Subordinated Notes, the “ 
Senior Subordinated Notes ”), in each case from the holders thereof (the “ Debt Tender Offer ”);  
   

WHEREAS, Celanese Corporation (“ Parent ”), through its newly formed indirect Wholly Owned Subsidiary Celanese International Holdings 
Luxembourg S.à r.l. (“ Finco ”), has made an offer to purchase for cash up to $400.0 million of the outstanding Class A common stock of Parent from the public 
holders thereof pursuant to a tender offer and separately from investment funds associated with Blackstone (together, the “ Equity Tender Offer ”);  
   

WHEREAS, Finco intends to exchange the Equity Interests purchased in the Equity Tender Offer or otherwise with an indirect subsidiary (or 
subsidiaries) of Parent in exchange for Equity Interests of certain wholly owned indirect subsidiaries of Parent, with such subsidiaries becoming subsidiaries of 
Finco (the “ Reorganization ”);  
   

WHEREAS, Holdings, the Company and CAC have requested the Lenders to extend credit in the form of (a) Dollar Term Loans on the 
Effective Date, in an aggregate principal amount not in excess of $2,280.0 million, (b) Euro Term Loans on the Effective Date, in an aggregate principal amount 
not in excess of €400.0 million, (c) Revolving Facility Loans from time to time on and after the Effective Date and to and including the Revolving Facility 
Maturity Date, in an aggregate principal amount at any time outstanding not in excess of the Dollar Equivalent of $650.0 million, and (d) CL Credit Events 
during the CL Availability Period, in an aggregate principal amount at any time outstanding not in excess of the Dollar Equivalent of $228.0 million;  
   

  



WHEREAS, the proceeds of the Loans are to be used in accordance with Section 5.08;  
   

WHEREAS, the Guarantor Subsidiaries are willing to guarantee all of the Obligations; and  
   

WHEREAS, the Loan Parties have agreed to secure all of their obligations under the Loan Documents by granting to the Collateral Agent for 
the benefit of Lenders and the other Secured Parties a security interest in and lien upon certain of their and their Subsidiaries’ existing and after-acquired 
personal and real property;  
   

NOW, THEREFORE, the Lenders are willing to extend such credit to Borrowers on the terms and subject to the conditions set forth 
herein.  Accordingly, the parties hereto agree as follows:  
   
   

ARTICLE I                        
   
   
 
   
   

DEFINITIONS  
   

SECTION 1.01   Defined Terms  
   

.  As used in this Agreement, the following terms shall have the meanings specified below:  
   

“ ABR Borrowing ” shall mean a Borrowing comprised of ABR Loans.  
   

“ ABR CL Loan ” shall mean any CL Loan bearing interest at a rate determined by reference to the Alternate Base Rate in accordance with the 
provisions of Article II.  
   

“ ABR Loan ” shall mean any ABR Term Loan, ABR Revolving Loan, ABR CL Loan or Swingline Dollar Loan.  
   

“ ABR Revolving Borrowing ” shall mean a Borrowing comprised of ABR Revolving Loans.  
   

“ ABR Revolving Loan ” shall mean any Revolving Facility Loan denominated in Dollars bearing interest at a rate determined by reference to 
the Alternate Base Rate in accordance with the provisions of Article II.  
   

“ ABR Term Loan ” shall mean any Dollar Term Loan bearing interest at a rate determined by reference to the Alternate Base Rate in 
accordance with the provisions of Article II.  
   

“ Additional Dollar Term Loans ” shall mean any New Term Loans which are not added to the then outstanding Original Dollar Term Loans as 
contemplated by Section 2.23 because such New Term Loans have a different Applicable Margin or repayment schedule than that applicable to the Original 
Dollar Term Loans.  
   

“ Additional Euro Term Loans ” shall mean any New Term Loans which are not added to the then outstanding Original Euro Term Loans as 
contemplated by Section 2.23 because such New Term Loans have a different Applicable Margin or repayment schedule than that applicable to the Original Euro 
Term Loans.  
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“ Additional Mortgage ” shall have the meaning assigned to such term in Section 5.10(c).  
   

“ Adjusted LIBO Rate ” shall mean, with respect to any Eurocurrency Borrowing or the Credit-Linked Deposits for any Interest Period, an 
interest rate per annum (rounded upwards, if necessary, to five decimal places ( e.g ., 4.12345%) in the case of Eurocurrency Borrowings in Dollars and three 
decimal places ( e.g ., 4.123%) in the case of Eurocurrency Borrowings in Euros) equal to the result of dividing (a) the LIBO Rate in effect for such Interest 
Period by (b) 1.00 minus the Statutory Reserves applicable to such Eurocurrency Borrowing, if any.  
   

“ Administrative Agent ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ Administrative Agent Fees ” shall have the meaning assigned to such term in Section 2.12(c).  
   

“ Affiliate ” shall mean, when used with respect to a specified Person, another Person that directly, or indirectly through one or more 
intermediaries, Controls or is Controlled by or is under common Control with the Person specified.  
   

“ Agents ” shall mean DBNY, MLCC, ABN AMRO Bank N.V., Bank of America, N.A., Citibank NA and JP Morgan Chase Bank NA.  
   

“ Agreement ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ Agreement Currency ” shall have the meaning assigned to such term in Section 9.17(b).  
   

“ Alternate Base Rate ” shall mean, for any day, a rate per annum equal to the greater of (a) the Prime Rate and (b) the Federal Funds Effective 
Rate in effect on such day plus 1/2 of 1%.  If for any reason the Administrative Agent shall have determined (which determination shall be conclusive absent 
manifest error) that it is unable to ascertain the Federal Funds Effective Rate, including the failure of the Federal Reserve Bank of New York to publish rates or 
the inability of the Administrative Agent to obtain quotations in accordance with the terms thereof, the Alternate Base Rate shall be determined without regard to 
clause (b) of the preceding sentence until the circumstances giving rise to such inability no longer exist.  Any change in the Alternate Base Rate due to a change 
in the Prime Rate or the Federal Funds Effective Rate shall be effective on the effective date of such change in the Prime Rate or the Federal Funds Effective 
Rate, respectively.  
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“ Alternate Pledge Agreement ” shall mean a pledge agreement in form and substance reasonably satisfactory to the Administrative Agent and 
the Company effecting the pledge under local law of not in excess of 65% of the issued and outstanding Equity Interests of a Foreign Subsidiary in support of the 
Obligations of the Domestic Subsidiary Loan Party which is the owner of such Equity Interests.  
   

“ Alternative Currency ” shall mean each of Sterling, Canadian Dollars and each other currency (other than Dollars and Euro) that is approved 
in accordance with Section 1.05.  
   

“ Alternative Currency Equivalent ” shall mean, on any date of determination (a) with respect to any amount in any Alternative Currency, such 
amount in the applicable currency, (b) with respect to any amount in Dollars, the equivalent in applicable Alternative Currency of such amount, determined by 
the Administrative Agent or L/C Lender, as applicable, pursuant to Section 1.03(b) using the Exchange Rate with respect to such currency at the time in effect 
under the provisions of such Section and (c) with respect to any amount in Euro, the equivalent in applicable Alternative Currency of such amount, determined 
by the Administrative Agent or L/C Lender, as applicable, pursuant to Section 1.03(b) using the Exchange Rate with respect to such currency at the time in effect 
under the provisions of such Section  
   

“ Alternative Currency Letter of Credit ” shall mean a Letter of Credit denominated in any Alternative Currency.  
   

“ Applicable CL Margin ” shall mean, at any time, (a) until delivery of financial statements for the first full fiscal quarter commencing on or 
after the Effective Date, 1.75% per annum, and (b) thereafter, the applicable percentage per annum set forth in the grid included in the proviso to the definition of 
“Applicable Margin”.  
   

“ Applicable Creditor ” shall have the meaning assigned to such term in Section 9.17(b).  
   

“ Applicable Margin ” shall mean with respect to (A) any CL Loan, the Applicable CL Margin, (B)(i) any Term Loan that is a Eurocurrency 
Loan, (x) 1.75% per annum if a Dollar Term Loan and (y) 1.75% per annum if a Euro Term Loan and (ii) any Term Loan that is an ABR Loan, 0.75% per annum 
and (C) any Loan that is a Revolving Facility Loan, the rate set forth below corresponding to Topco’s or Holdings’, as applicable, corporate family rating from 
Moody’s and Holdings’ corporate credit rating from S&P as of the most recent Calculation Date (for purposes of the table below, “/” shall mean “and” and all 
ratings assume a stable or better outlook):  
   

 

Ratings  Eurocurrency Loans  ABR Loans  
>Ba2/BB  1.00%     0%  
  Ba2/BB  1.25%  0.25%  
<Ba2/BB  1.50%  0.50%  
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provided that with respect to CL Loans, Term Loans that are Eurocurrency Loans and Term Loans that are ABR Loans, after delivery of financial statements for 
the first full fiscal quarter commencing on or after the Effective Date, the Applicable Margin with respect to CL Loans, Term Loans that are Eurocurrency Loans 
and Term Loans that are ABR Loans shall be the following percentages per annum, based upon the Total Net Leverage Ratio as set forth in the most recent 
compliance certificate received by the Administrative Agent pursuant to Section 5.04(c):  
   

 
   

For the purposes of the pricing grid set forth above, changes in the Applicable Margin resulting from changes in the Total Net Leverage Ratio shall become 
effective on the date (the “ Adjustment Date ”) that is three Business Days after the date on which financial statements are delivered to the Lenders pursuant to 
Section 5.04, commencing with the delivery of such financial statements for the first full fiscal quarter of Holdings commencing after the Effective Date, and 
shall remain in effect until the next change to be effected pursuant to this paragraph.  If any financial statements referred to above are not delivered within the 
time periods specified in Section 5.04, then, at the option of the Administrative Agent or the Required Lenders, until the date that is three Business Days after the 
date on which such financial statements are delivered, the highest pricing level shall apply as of the first Business Day after the date on which such financial 
statements were to have been delivered but were not delivered.  
   

“ Applicant Party ” shall mean, with respect to a Letter of Credit, the Loan Party for whose account such Letter of Credit is being issued (with 
all CL Letters of Credit to be issued for the account of the applicable CL Borrower).  
   

“ Approved Fund ” shall mean any Person (other than a natural person) that is engaged in making, purchasing, holding or investing in bank 
loans and similar extensions of credit in the ordinary course and that is administered, managed or advised by a Lender, an Affiliate of a Lender or an entity 
(including an investment advisor) or an Affiliate of such entity that administers, manages or advises a Lender.  
   

“ Asset Acquisition ” shall mean any Permitted Business Acquisition, the aggregate consideration for which exceeds $15.0 million.  
   

“ Asset Disposition ” shall mean any sale, transfer or other disposition by Holdings or any Subsidiary to any Person other than Holdings or any 
Subsidiary to the extent otherwise permitted hereunder of any asset or group of related assets (other than inventory or other assets sold, transferred or otherwise 
disposed of in the ordinary course of business) in one or a series of related transactions, the Net Proceeds from which exceed $35.0 million.  
   

Total Net Leverage Ratio  CL Loans  
Term Loans that are Eurocurrency 

Loans  Term Loans that are ABR Loans  
>2.25: 1.0  1.75%  1.75%  0.75%  
  ≤2.25: 1.0  1.50%  1.50%  0.50%  
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“ Assignment and Acceptance ” shall mean an assignment and acceptance entered into by a Lender and an assignee, and accepted by the 
Administrative Agent and the Company (if required by such assignment and acceptance), substantially in the form of Exhibit A or such other form as shall be 
approved by the Administrative Agent.  
   

“ Available Amount ” shall mean, on any date of determination, an amount equal to (a) 50% of Consolidated Net Income of Holdings for the 
period commencing on the first day of the fiscal quarter in which the Effective Date occurs and ending on the last day of the then most recent fiscal quarter or 
fiscal year, as applicable, for which financial statements required to be delivered pursuant to Section 5.04(a) or Section 5.04(b), and the related certificate 
required to be delivered pursuant to Section 5.04(c), have been received by the Administrative Agent (or, in the case that Consolidated Net Income for such 
period is a deficit, minus 100% of such deficit), plus (b) the aggregate net cash proceeds and the fair market value, as determined in good faith by the board of 
directors of Holdings, of property and marketable securities received by Holdings after the Effective Date (x) from the issue or sale (other than to Holdings or 
any Subsidiary or to an employee stock ownership plan or trust established by the Company or any Subsidiary) of Equity Interests of Holdings or any Parent 
Company so long as such net proceeds are simultaneously contributed to the equity of Holdings (other than Disqualified Stock and Permitted Cure Securities), 
and/or (y) from contributions (other than from Holdings or any Subsidiary) to the capital of Holdings (other than contributions in the form of Disqualified Stock 
and other than Permitted Cure Securities), plus (c) the amount by which the aggregate principal amount (or accreted value, if less) of Indebtedness of Holdings or 
any Subsidiary is reduced on Holdings’ consolidated balance sheet upon the conversion or exchange after the Effective Date of that Indebtedness for Equity 
Interests (other than Disqualified Stock) of Holdings, plus the net cash proceeds received by Holdings at the time of such conversion or exchange, if any, less the 
amount of any cash, or the fair market value of any property (other than such Equity Interests), distributed by Holdings upon such conversion or exchange, plus 
(d) 100% of the aggregate net cash proceeds received by Holdings or a Subsidiary on or after the Effective Date from (i) Investments permitted by clause (II) of 
the proviso to Section 6.04(b), whether through interest payments, principal payments, dividends or other distributions and payments, or the sale or other 
disposition (other than to Holdings or a Subsidiary) thereof made by Holdings and its Subsidiaries and (ii) a cash dividend from, or the sale (other than to 
Holdings or a Subsidiary) of the Equity Interests of, an Unrestricted Subsidiary, in each case to the extent not otherwise included in Consolidated Net Income of 
Holdings for such period, plus (e) in the event of any Subsidiary Redesignation, the fair market value, as determined in good faith by the board of directors of 
Holdings, of the Investments of Holdings and the Subsidiaries in such Unrestricted Subsidiary (or of the assets transferred or conveyed, as applicable) at the 
time, plus (f) $200.0 million, minus (g) the aggregate amount of any Investments made pursuant to clause (II) of the proviso to Section 6.04(b) or Section 6.04(l)
(ii), minus (h) the aggregate amount of any dividends declared pursuant to Section 6.06(e), minus (i) the aggregate amount of any payments of principal made 
pursuant to Section 6.09(b)(I).  
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“ Available Revolving Unused Commitment ” shall mean, with respect to a Revolving Facility Lender at any time, an amount equal to the 
amount by which (a) the Revolving Facility Commitment of such Revolving Facility Lender at such time exceeds (b) the Revolving Facility Credit Exposure of 
such Revolving Facility Lender at such time.  
   

“ Blackstone ” shall mean The Blackstone Group and its affiliates or any other investment vehicle controlled by any of them.  
   

“ Board ” shall mean the Board of Governors of the Federal Reserve System of the United States of America.  
   

“ Borrower ” shall mean and include (i) the Company, as the sole borrower under the Term Loan Facility, a CL Borrower and a Revolving 
Borrower, (ii) CAC as a CL Borrower and as a Revolving Borrower and (iii) each other subsidiary that is designated as a Revolving Borrower.  
   

“ Borrower Representative ” shall mean the Company.  
   

“ Borrowing ” shall mean a group of Loans of a single Type under a single Facility and made on a single date and, in the case of Eurocurrency 
Loans, as to which a single Interest Period is in effect.  
   

“ Borrowing Minimum ” shall mean (a) in the case of a CL Borrowing, a Term Borrowing and/or a Revolving Facility Borrowing denominated 
in Dollars, $5.0 million, (b) in the case of a Term Borrowing or Revolving Facility Borrowing denominated in Euros, €3.0 million, (c) in the case of a Swingline 
Dollar Borrowing, $500,000 and (d) in the case of a Swingline Euro Borrowing, €500,000.  
   

“ Borrowing Multiple ” shall mean (a) in the case of a CL Borrowing, a Term Borrowing or a Revolving Facility Borrowing denominated in 
Dollars, $1.0 million, (b) in the case of a Term Borrowing or Revolving Facility Borrowing denominated in Euros, €600,000, (c) in the case of a Swingline 
Dollar Borrowing, $500,000 and (d) in the case of a Swingline Euro Borrowing, €500,000.  
   

“ Borrowing Request ” shall mean a request by a Borrower in accordance with the terms of Section 2.03 and substantially in the form of 
Exhibit B-1 .  
   

“ Business Day ” shall mean any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized 
or required by law to remain closed; provided that (a) when used in connection with a Eurocurrency Loan, the term “Business Day” shall also exclude any day on 
which banks are not open for dealings in deposits in the applicable currency in the London interbank market, (b) when used in connection with a Loan 
denominated in Euros, the term “Business Day” shall also exclude any day on which the TARGET payment system is not open for the settlement of payments in 
Euros and (c) when used in connection with a Letter of Credit denominated in an Alternative Currency, the term “Business Day” shall also exclude any day on 
which banks are closed for foreign exchange business in the principal financial center of the country of such currency.  
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“ CAC ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ CAG ” shall mean Celanese AG, a company organized under the laws of Germany.  
   

“ Calculation Date ” shall mean (a) the last Business Day of each calendar month, (b) each date (with such date to be reasonably determined by 
the Administrative Agent) that is on or about the date of (i) a Borrowing Request or an Interest Election Request with respect to any Revolving Facility Loan 
denominated in Euros, (ii) the issuance of a Euro Letter of Credit (iii) the issuance of an Alternative Currency Letter of Credit or (iv) a request for a Swingline 
Euro Borrowing and (c) if an Event of Default under Section 7.01(b) or (c) has occurred and is continuing, any Business Day as determined by the 
Administrative Agent in its sole discretion.  
   

“ CAM ” shall mean the mechanism for the allocation and exchange of interests in the Loans, participations in Letters of Credit and collections 
thereunder established under Article X.  
   

“ CAM Exchange ” shall mean the exchange of the Lenders’ interests provided for in Section 10.01.  
   

“ CAM Exchange Date ” shall mean the first date after the Effective Date on which there shall occur (a) any event described in paragraph (h) 
or (i) (other than clause (vii) thereof) of Section 7.01 with respect to any Borrower or (b) an acceleration of Loans pursuant to Section 7.01.  
   

“ CAM Percentage ” shall mean, as to each Lender, a fraction, expressed as a decimal, of which (a) the numerator shall be the sum of (i) the 
Dollar Equivalent, determined using the Exchange Rates calculated as of the CAM Exchange Date, of the aggregate Obligations owed to such Lender, (ii) the 
Revolving L/C Exposure, if any, of such Lender (less unreimbursed L/C Disbursements included therein), (iii) the CL L/C Exposure, if any, of such Lender (less 
unreimbursed L/C Disbursements included therein) and (iv) the Swingline Exposure, if any, of such Lender, in each case immediately prior to the CAM 
Exchange Date, and (b) the denominator shall be the sum of (i) the Dollar Equivalent, determined using the Exchange Rates calculated as of the CAM Exchange 
Date, of the aggregate Obligations owed to all the Lenders, (ii) the aggregate Revolving L/C Exposure of all the Lenders (less unreimbursed L/C Disbursements 
included therein) and (iii) the aggregate CL L/C Exposure of all the Lenders (less unreimbursed L/C Disbursements included therein), in each case immediately 
prior to the CAM Exchange Date; provided that, for purposes of clause (a) above, the Obligations owed to a Swingline Lender will be deemed not to include any 
Swingline Loans except to the extent provided in clause (a)(iv) above.  
   

“ Canadian Dollars ” or “ C$ ” shall mean lawful money of Canada.  
   

“ Capital Expenditures ” shall mean, for any Person in respect of any period, the aggregate of all expenditures incurred by such Person during 
such period that, in accordance with US GAAP, are or should be included in “additions to property, plant or equipment” or similar items reflected in the 
statement of cash flows of such Person.  
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“ Capital Lease Obligations ” of any Person shall mean the obligations of such Person to pay rent or other amounts under any lease of (or other 
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and accounted for as 
capital leases on a balance sheet of such Person under US GAAP and, for purposes hereof, the amount of such obligations at any time shall be the capitalized 
amount thereof at such time determined in accordance with US GAAP.  
   

“ Captive Insurance Subsidiaries ” shall mean Celwood Insurance Company and Elwood Insurance Limited, and any successor to either thereof 
to the extent such successor constitutes a Subsidiary.  
   

“ Cash Interest Expense ” shall mean, with respect to Holdings and the Subsidiaries on a consolidated basis for any period, Interest Expense for 
such period, less the sum of (a) pay-in-kind Interest Expense or other noncash Interest Expense (including as a result of the effects of purchase accounting), (b) to 
the extent included in Interest Expense, write-offs of or the amortization of any financing fees paid by, or on behalf of, Holdings or any Subsidiary, including 
such fees paid in connection with the Transaction and prepayment premiums and costs paid in connection with the Transaction, (c) write-offs of or the 
amortization of debt discounts, if any, or fees in respect of Swap Agreements and (d) cash interest income of Holdings and its Subsidiaries for such period; 
provided that Cash Interest Expense shall exclude any financing fees paid in connection with the Transaction (or any refinancing of any Indebtedness incurred in 
connection therewith to the extent that such financing fees are paid with the proceeds from such refinancing Indebtedness) or any amendment of this Agreement 
or upon entering into a Permitted Receivables Financing.  
   

A “ Change in Control ” shall be deemed to occur if:  
   

(a)           at any time, (i) Parent shall fail to own, directly or indirectly, beneficially and of record, 100% of the issued and outstanding Equity 
Interests of Holdings, (ii) Holdings shall fail to own, directly or indirectly, beneficially and of record, 100% of the issued and outstanding Equity 
Interests of the Company or (iii) a majority of the seats (other than vacant seats) on the board of directors of Holdings shall at any time be occupied by 
Persons who were neither (A) nominated by the board of directors of Holdings or a Parent Company, (B) appointed by directors so nominated nor (C) 
appointed by a Parent Company; or  

   
(b)           any Person or group (within the meaning of Rule 13d-5 of the Exchange Act as in effect on the Effective Date) shall own beneficially 

(within the meaning of such Rule), directly or indirectly, in the aggregate Equity Interests representing 35% or more of the aggregate ordinary voting 
power represented by the issued and outstanding Equity Interests of Parent.  

   
“ Change in Law ” shall mean (a) the adoption of any law, rule or regulation after the Effective Date, (b) any change in law, rule or regulation 

or in the official interpretation or application thereof by any Governmental Authority after the Effective Date or (c) compliance by any Lender or Issuing Bank 
(or, for purposes of Section 2.15(b), by any lending office of such Lender or by such Lender’s or Issuing Bank’s holding company, if any) with any written 
request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued after the Effective Date.  
   

“ Charges ” shall have the meaning assigned to such term in Section 9.09.  
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“ CL Availability Period ” shall mean the period from and including the Effective Date to but excluding the Revolving Facility Maturity Date 
and in the case of each CL Loan, CL Credit Event and CL Letter of Credit, the date of termination of the Total Credit-Linked Commitment.  
   

“ CL Borrower ” shall mean either CAC or the Company (whomsoever of the two is designated in the applicable Borrowing Request or 
Request to Issue).  
   

“ CL Borrowing ” shall mean a Borrowing comprised of CL Loans.  
   

“ CL Credit Event ” shall mean and include (i) the incurrence of a CL Loan and (ii) the issuance of a CL Letter of Credit.  
   

“ CL Exposure ” shall mean at any time the sum of (a) the aggregate outstanding principal amount of all CL Loans at such time plus (b) the CL 
L/C Exposure of all CL Lenders at such time.  The CL Exposure of any CL Lender at any time shall mean its CL Percentage of the aggregate CL Exposure at 
such time.  
   

“ CL Facility ” shall mean the Credit-Linked Commitments and the CL Loans made hereunder and the CL Letters of Credit issued hereunder.  
   

“ CL Facility Fee ” shall have the meaning provided in Section 2.12(b).  
   

“ CL Interest Payment Date ” shall mean (i) in the case of the first CL Interest Payment Date, the last day of the third Interest Period applicable 
to Credit-Linked Deposits occurring after the Effective Date and (ii) the last day of every third Interest Period applicable to Credit-Linked Deposits to occur 
thereafter.  
   

“ CL L/C Exposure ” shall mean at any time the sum of (a) the aggregate undrawn amount of all CL Letters of Credit denominated in Dollars 
outstanding at such time, (b) the Dollar Equivalent of the aggregate undrawn amount of all CL Letters of Credit denominated in Euros or Alternative Currencies 
outstanding at such time, (c) the aggregate principal amount of all Dollar L/C Disbursements made in respect of CL Letters of Credit that have not yet been 
reimbursed at such time and (d) the Dollar Equivalent of the aggregate principal amount of all Euro and Alternative Currency L/C Disbursements made in 
respect of CL Letters of Credit that have not yet been reimbursed at such time.  The CL L/C Exposure of any CL Lender at any time shall mean its CL 
Percentage of the aggregate CL L/C Exposure at such time.  
   

“ CL Lender ” shall mean each Lender having a Credit-Linked Commitment (or, to the extent terminated, an outstanding Credit-Linked 
Deposit).  
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“ CL Letter of Credit ” shall mean each Letter of Credit designated as such in Schedule 2.05(a) , in the relevant Request to Issue or as provided 
in Section 2.05.  
   

“ CL Loan ” shall mean a Loan made by a CL Lender pursuant to Section 2.01(c).  Each CL Loan shall be denominated in Dollars and shall be 
a Eurocurrency Loan or an ABR Loan.  
   

“ CL Percentage ,” with respect to any CL Lender at any time, shall mean a fraction (expressed as a percentage) the numerator of which is the 
Credit-Linked Commitment of such CL Lender at such time and the denominator of which is the Total Credit-Linked Commitment at such time, provided that if 
the CL Percentage of any CL Lender is to be determined after the Total Credit-Linked Commitment has been terminated, then the CL Percentage of such CL 
Lender shall be determined immediately prior (and without giving effect) to such termination.  
   

“ CL Reserve Account ” shall have the meaning assigned to such term in Section 10.02(a).  
   

“ Code ” shall mean the Internal Revenue Code of 1986, as amended from time to time.  
   

“ Collateral ” shall mean all the “Collateral” as defined in any Security Document and shall also include the Mortgaged Properties and any 
other property subject or purported to be subject from time to time to a Lien under any Security Document.  
   

“ Collateral Agent ” shall have the meaning given such term in the introductory paragraph of this Agreement.  
   

“ Collateral and Guarantee Requirements ” shall mean the requirements that:  
   

(a)           on the Effective Date, the Collateral Agent shall have received from the Borrowers and each Domestic Subsidiary Loan Party, a 
counterpart of the U.S. Collateral Agreement duly executed and delivered on behalf of such Person;  

   
(b)           on the Effective Date or as otherwise provided in the U.S. Collateral Agreement, the Collateral Agent shall have received (I) a pledge 

of all the issued and outstanding Equity Interests of each Domestic Subsidiary (that is not a Quasi-Foreign Subsidiary) owned on the Effective Date 
directly by or on behalf of Holdings, Company or any Domestic Subsidiary Loan Party and (II) a pledge of 65% of the outstanding voting Equity 
Interests and 100% of the non-voting Equity Interests of each “first tier” Foreign Subsidiary and Quasi-Foreign Subsidiary owned on the Effective Date 
directly by Holdings, Company or a Domestic Subsidiary Loan Party, such pledge to be made pursuant to an Alternate Pledge Agreement for any 
material Foreign Subsidiary organized in a jurisdiction the laws of which prohibit, or require additional actions for the enforcement of, the pledge of the 
Equity Interests under the U.S. Collateral Agreement, if the Collateral Agent reasonably requests;  
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(c)           in the case of any Person that is a Foreign Revolving Borrower, the Collateral Agent shall have received, unless it has waived such 
requirement for such Foreign Revolving Borrower (for reasons of cost, legal limitations or such other matters as deemed appropriate by the 
Administrative Agent), a counterpart of a Foreign Pledge Agreement by the direct parent company of such Foreign Revolving Borrower with respect to 
all of the Equity Interests owned by such parent company in such Foreign Revolving Borrower, provided that the Equity Interests of a Foreign 
Revolving Borrower shall not have to be so pledged if such pledge would result in materially adverse tax or legal consequences to Holdings and its 
Subsidiaries (as determined by Holdings in good faith);  

   
(d)           in the case of any Person that becomes a Domestic Subsidiary Loan Party after the Effective Date, the Collateral Agent shall have 

received (i) a Supplement to the U.S. Collateral Agreement duly executed and delivered on behalf of such Person and (ii) if such Person owns Equity 
Interests of a Foreign Subsidiary organized in a jurisdiction that, as a result the law of any such jurisdiction, cannot be pledged, or require additional 
actions for the enforcement, under local applicable law to the Collateral Agent under the U.S. Collateral Agreement, if the Collateral Agent reasonably 
requests, a counterpart of an Alternate Pledge Agreement with respect to such Equity Interests ( provided that in no event shall more than 65% of the 
issued and outstanding voting Equity Interests of any Foreign Subsidiary or Quasi-Foreign Subsidiary, including pursuant to a U.S. Collateral 
Agreement, be pledged to secure Obligations of Domestic Loan Parties), duly executed and delivered on behalf of such Subsidiary;  

   
(e)           all the Equity Interests that are acquired by a Loan Party (other than a Foreign Revolving Borrower) after the Effective Date shall be 

pledged pursuant to the U.S. Collateral Agreement or the Holdings Agreement, as the case may be, or, to the extent representing Equity Interests in a 
Foreign Revolving Borrower, a Foreign Pledge Agreement, as applicable ( provided that in no event shall more than 65% of the issued and outstanding 
voting Equity Interests of any Foreign Subsidiary or Quasi-Foreign Subsidiary, including pursuant to a U.S. Collateral Agreement, be pledged to secure 
Obligations of Domestic Loan Parties);  

   
(f)           the Collateral Agent shall have received all certificates or other instruments (if any) representing all Equity Interests required to be 

pledged pursuant to any of the foregoing paragraphs, together with stock powers or other instruments of transfer with respect thereto endorsed in blank, 
in each case to the extent reasonably requested by counsel to the Lenders, or such other action shall have been taken as required under applicable law to 
perfect a security interest in such Equity Interests as reasonably requested by counsel to the Lenders;  

   
(g)           all Indebtedness of Holdings and each Subsidiary having an aggregate principal amount that has a Dollar Equivalent in excess of 

$10.0 million (other than intercompany current liabilities incurred in the ordinary course) that is owing to any Domestic Loan Party shall be evidenced 
by a promissory note or an instrument and shall have been pledged pursuant to the U.S. Collateral Agreement, and the Collateral Agent shall have 
received all such promissory notes or instruments, together with note powers or other instruments of transfer with respect thereto endorsed in blank;  

   
(h)           all documents and instruments, including Uniform Commercial Code financing statements, required by law or reasonably requested 

by the Collateral Agent to be executed, filed, registered or recorded to create the Liens intended to be created by the Security Documents (in each case, 
including any supplements thereto) and perfect such Liens to the extent required by, and with the priority required by, the Security Documents, shall 
have been executed, filed, registered or recorded or delivered to the Collateral Agent for filing, registration or the recording concurrently with, or 
promptly following, the execution and delivery of each such Security Document, subject to the exceptions and exclusions set forth in the Security 
Documents;  
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(i)           the Collateral Agent shall have received, (i) counterparts to each Mortgage with respect to each Mortgaged Property subject thereto 
duly executed and delivered by the record owner of such Mortgaged Property, (ii) policy or policies of title insurance, paid for by CAC, issued by a 
nationally recognized title insurance company insuring (subject to such survey exceptions for the Mortgaged Properties as the Collateral Agent may 
agree) the Lien of each Mortgage as a valid first Lien on the Mortgaged Property described therein, free of any other Liens except as permitted by 
Section 6.02, together with such endorsements, coinsurance and reinsurance as the Collateral Agent may reasonably request, (iii) except for any 
Mortgaged Property with respect to which the Collateral Agent shall not require such a survey and, otherwise only to the extent required to obtain the 
title policy insurance referred to in clause (ii) above, a survey of each Mortgaged Property subject to a Mortgage (and all improvements thereon) which 
is (1) dated (or redated) not earlier than six months prior to the date of delivery thereof unless there shall have occurred within six months prior to such 
date of delivery any exterior construction on the site of such Mortgaged Property, in which event such survey shall be dated (or redated) after the 
completion of such construction or if such construction shall not have been completed as of such date of delivery, not earlier than 20 days prior to such 
date of delivery, (2) certified by the surveyor (in a manner reasonably acceptable to the Administrative Agent) to the Administrative Agent, the 
Collateral Agent and the title insurance company insuring the Mortgage, (3) complying in all respects with the minimum detail requirements of the 
American Land Title Association as such requirements are in effect on the date of preparation of such survey and (4) sufficient for such title insurance 
company to remove all standard survey exceptions from the title insurance policy relating to such Mortgaged Property or otherwise reasonably 
acceptable to the Collateral Agent, (iv) with respect to each Mortgaged Property, each Loan Party shall have made notifications, registrations and filings 
to the extent required by and in accordance with Governmental Real Property Disclosure Requirements applicable to such Mortgaged Property, (v) such 
legal opinions and other documents as the Collateral Agent may reasonably request with respect to any such Mortgage or Mortgaged Property, (vi) a 
completed Federal Emergency Management Agency Standard Flood Hazard Determination with respect to each Mortgaged Property and (vii) a Real 
Property Officer’s Certificate with respect to each Mortgaged Property subject to a Mortgage; and  
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(j)           each Loan Party shall have obtained all material consents and approvals required to be obtained by it in connection with (A) the 
execution, delivery and performance of all Security Documents (or supplements thereto) to which it is a party and (B) the granting by it of the Liens 
under each Security Document to which it is party.  

   
“ Commitments ” shall mean (a) with respect to any Lender, such Lender’s commitment to make Term Loans under Section 2.01(a), Revolving 

Facility Commitment and/or Credit-Linked Commitment and (b) with respect to any Swingline Lender, its Swingline Dollar Commitment or Swingline Euro 
Commitment, as applicable.  
   

“ Company ” shall have the meaning assigned to that term in the introductory paragraph of this Agreement.  
   

“ Confidential Information Memorandum ” shall mean the Confidential Information Memorandum dated March 2007 provided to prospective 
Lenders in connection with this Agreement, as modified or supplemented.  
   

“ Consolidated Debt ” at any date shall mean the sum of (without duplication) (i) all Indebtedness consisting of Capital Lease Obligations, 
Indebtedness for borrowed money and Indebtedness in respect of the deferred purchase price of property or services (and not including any indebtedness under 
letters of credit (x) to the extent undrawn or (y) if drawn, to the extent reimbursed within 10 Business Days after such drawing) of Holdings and its Subsidiaries 
determined on a consolidated basis on such date plus (ii) any Receivables Net Investment.  
   

“ Consolidated First Lien Senior Secured Debt ” at any date shall mean any Consolidated Debt secured by a Lien that is not contractually 
subordinated to any other Lien securing any Consolidated Debt, excluding, however, up to $120,395,000 aggregate principal amount of conditional or 
installment sale industrial revenue and pollution control bonds of the Subsidiaries existing on the Effective Date (to the extent outstanding at the time of 
determination).  
   

“ Consolidated Net Debt ” at any date shall mean (A) Consolidated Debt on such date less (B) unrestricted cash or marketable securities 
(determined in accordance with US GAAP) of Holdings and its Subsidiaries on such date.  
   

“ Consolidated Net Income ” shall mean, with respect to any Person for any period, the aggregate of the Net Income of such Person and its 
subsidiaries for such period, on a consolidated basis; provided , however , that  
   

                (i) any net after-tax extraordinary, special (to the extent reflected as a separate line item on a consolidated income statement prepared in 
accordance with US GAAP on a basis consistent with historical practices), unusual or non-recurring gain or loss (less all fees and expenses relating 
thereto) or income or expense or charge including, without limitation, any severance expense, and fees, expenses or charges related to any offering of 
Equity Interests of Holdings, any Investment, acquisition or Indebtedness permitted to be incurred hereunder (in each case, whether or not successful), 
including all fees, expenses, charges, prepayment premiums or other costs or change in control payments related to the Transaction (including, without 
limitation, all Transaction Costs), in each case shall be excluded; provided that each non-recurring item will be identified in reasonable detail in the 
compliance certificate delivered pursuant to Section 5.04(c),  

   
                (ii) any net after-tax income or loss from discontinued operations and any net after-tax gain or loss on disposal of discontinued 
operations shall be excluded,  
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                (iii) any net after-tax gain or loss (less all fees and expenses or charges relating thereto) attributable to business dispositions or asset 
dispositions other than in the ordinary course of business (as determined in good faith by Holdings) shall be excluded,  

   
                (iv) any net after-tax income or loss (less all fees and expenses or charges relating thereto) attributable to the early extinguishment of 
indebtedness shall be excluded,  

   
                (v) (A) the Net Income for such period of any Person that is not a subsidiary of such Person, or that is accounted for by the equity 
method of accounting, shall be included only to the extent of the amount of dividends or distributions or other payments in respect of equity paid in cash 
(or to the extent converted into cash) to such Person or a subsidiary thereof in respect of such period, but excluding any such dividend, distribution or 
payment in respect of equity that funds a JV Reinvestment, and (B) the Net Income for such period shall include any dividend, distribution or other 
payment in respect of equity in cash received from any Person in excess of the amounts included in clause (A), but excluding any such dividend, 
distribution or payment that funds a JV Reinvestment,  

   
                (vi) the Net Income for such period of any subsidiary of such Person shall be excluded to the extent that the declaration or payment of 
dividends or similar distributions by such subsidiary of its Net Income is not at the date of determination permitted without any prior governmental 
approval (which has not been obtained) or, directly or indirectly, by the operation of the terms of its charter or any agreement, instrument, judgment, 
decree, order, statute, rule, or governmental regulation applicable to that subsidiary or its stockholders, unless such restriction with respect to the 
payment of dividends or in similar distributions has been legally waived ( provided that the net loss of any such subsidiary shall be included), provided 
that such Net Income shall be included to the extent (and only to the extent) such subsidiary may (without violation of law or binding contractual 
arrangements) make loans and/or advances to its parent corporation (which corporation may in turn dividend, loan and/or advance the proceeds of such 
loans or advances to its parent corporation and so on for all parents until reaching the Company) and/or to the Company,  

   
                (vii) Consolidated Net Income for such period shall not include the cumulative effect of a change in accounting principles during such 
period,  

   
                (viii) an amount equal to the amount of Tax Distributions actually made to the direct or indirect holders of its Equity Interests in respect 
of the net taxable income allocated by such Person to such holders for such period to the extent funded by the Company shall be included as though 
such amounts had been paid as income taxes directly by such Person,  
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                (ix) any increase in amortization or depreciation or any one-time noncash charges (such as purchased in-process research and 
development or capitalized manufacturing profit in inventory) resulting from purchase accounting in connection with any acquisition that is 
consummated prior to or after the Effective Date shall be excluded, and  

   
               (x) net after-tax income or loss attributable to the Fraport Transaction shall be excluded, including, but not limited to, any gain or loss 
recognized on the sale of the land and costs incurred to (a) prematurely terminate leasing arrangements at the existing Kelsterbach site, (b) certify 
products produced at the new manufacturing facility for existing customers, (c) train new employees, (d) run the new and existing manufacturing 
facilities in parallel, (e) move offices and laboratories from the existing facilities to the new facilities and (f) retain existing employees.  

   
“ Consolidated Total Assets ” shall mean, as of any date, the total assets of Holdings and its consolidated Subsidiaries, determined in 

accordance with US GAAP, as set forth on the consolidated balance sheet of Holdings as of such date.  
   

“ Control ” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a 
Person, whether through the ownership of voting securities, by contract or otherwise, and “ Controlling ” and “ Controlled ” shall have meanings correlative 
thereto.  
   

“ Credit Event ” shall have the meaning assigned to such term in Article IV.  
   

“ Credit-Linked Commitment ” shall mean, for each CL Lender, the Dollar Equivalent on the Effective Date of the amount set forth opposite 
such Lender’s name on Schedule 2.01 directly below the column entitled “Credit-Linked Commitment” or in the Assignment and Acceptance pursuant to which 
such CL Lender shall have assumed its Credit-Linked Commitment, as applicable, as the same may be (x) reduced from time to time pursuant to Section 2.08(d) 
and (y) reduced or increased from time to time as a result of assignments by or to such Lender pursuant to Section 9.04.  
   

“ Credit-Linked Deposit ” shall mean, as to each CL Lender, the cash deposit made by such CL Lender pursuant to Section 2.02(B)(a), as such 
deposit may be (x) reduced from time to time pursuant to the terms of this Agreement and (y) reduced or increased from time to time pursuant to assignments by 
or to such CL Lender pursuant to Section 9.04(b).  The initial amount of each CL Lender’s Credit-Linked Deposit shall be equal to the amount of its Credit-
Linked Commitment on the Effective Date or on the date that such Person becomes a CL Lender pursuant to Section 9.04(b).  
   

“ Credit-Linked Deposit Account ” shall mean the account of, and established by, the Deposit Bank under its sole and exclusive control and 
maintained at the office of the Deposit Bank, and designated as the “Celanese Credit-Linked Deposit Account” that shall be used solely for the purposes set forth 
in Sections 2.05(e) and 2.06(a).  
   

“ Credit-Linked Deposit Cost Amount ” shall mean, at any time, an amount (expressed in basis points) determined by the Deposit Bank in 
consultation with the Company based on the term on which the Credit-Linked Deposits are invested from time to time and representing the Deposit Bank’s 
administrative cost for investing the Credit-Linked Deposits and any reserve costs attributable thereto.  
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“ Cure Amount ” shall have the meaning assigned to such term in Section 7.02.  
   

“ Cure Right ” shall have the meaning assigned to such term in Section 7.02.  
   

“ DBNY ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ DBSI ” shall mean Deutsche Bank Securities Inc.  
   

“ Debt Tender Offer ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Default ” shall mean any event or condition that upon notice, lapse of time or both would constitute an Event of Default.  
   

“ Defaulting Lender ” shall mean any Lender with respect to which a Lender Default is in effect.  
   

“ Deposit Bank ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ Designated Asset Sales ” shall mean those proposed asset sales of the Company set forth on Schedule 1.01(b) .  
   

“ Designation Investment Value ” shall have the meaning assigned to such term in the definition of “Unrestricted Subsidiary” in this Section 
1.01.  
   

“ Disqualified Stock ” shall mean, with respect to any Person, any Equity Interests of such Person which, by their terms (or by the terms of any 
security into which they are convertible or for which they are putable or exchangeable), or upon the happening of any event, matures or is mandatorily 
redeemable (other than as a result of a Change in Control or a sale of all or substantially all of such Person’s assets), pursuant to a sinking fund obligation or 
otherwise, or is redeemable in whole or in part, in each case prior to the date 91 days after the Term Loan Maturity Date; provided , however , that if such Equity 
Interests are issued to any plan for the benefit of employees of any Parent Company or its Subsidiaries or by any such plan to such employees, such Equity 
Interests shall not constitute Disqualified Stock solely because it may be required to be repurchased by the Parent Company or its Subsidiaries in order to satisfy 
applicable statutory or regulatory obligations.  
   

“ Documentation Agents ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ Dollar Equivalent ” shall mean, on any date of determination (a) with respect to any amount in Dollars, such amount, (b) with respect to any 
amount in Euros, the equivalent in Dollars of such amount, determined by the Administrative Agent or the applicable Issuing Bank, as applicable, pursuant to 
Section 1.03(a) using the Exchange Rate with respect to such currency at the time in effect under the provisions of such Section and (c) with respect to any 
amount denominated in any Alternative Currency, the equivalent in Dollars, determined by the Administrative Agent or the applicable Issuing Bank, as the case 
may be, pursuant to Section 1.03(a) on the basis of the Exchange Rate (determined in respect of the most recent Calculation Date) for the purchase of Dollars 
with respect to such Alternative Currency at the time in effect under the provisions of such Section.  
   

-17- 



“ Dollar Letter of Credit ” shall mean a Letter of Credit denominated in Dollars.  
   

“ Dollar Senior Subordinated Notes ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Dollar Term Loan ” shall mean (x) each Original Dollar Term Loan and (y) each Additional Dollar Term Loan.  
   

“ Dollars ” or “ $ ” shall mean lawful money of the United States of America.  
   

“ Domestic Loan Parties ” shall mean at any time Holdings, the Company and each Domestic Subsidiary Loan Party.  
   

“ Domestic Subsidiary ” of any Person shall mean a Subsidiary of such Person that is not (a) a Foreign Subsidiary or (b) a subsidiary of a 
Foreign Subsidiary.  
   

“ Domestic Subsidiary Loan Party ” shall mean each Guarantor Subsidiary.  
   

“ Domestic Swingline Borrower ” shall mean each Revolving Borrower that is not a Foreign Subsidiary that has been designated to the 
Administrative Agent in writing by the Company as a Domestic Swingline Borrower, provided that (x) its Maximum Credit Limit will remain unchanged and (y) 
there shall not be more than two Domestic Swingline Borrowers at any time and provided , further , that the Company may revoke any such designation as to any 
such Person at a time when no Swingline Loans are outstanding to such Person.  
   

“ EBITDA ” shall mean, with respect to Holdings and the Subsidiaries on a consolidated basis for any period, the Consolidated Net Income of 
Holdings and the Subsidiaries for such period plus (a) the sum of (in each case without duplication and to the extent the respective amounts described in 
subclauses (i) through (xi) of this clause (a) reduced such Consolidated Net Income for the respective period for which EBITDA is being determined):  
   

                (i) provision for Taxes based on income, profits or capital of Holdings and the Subsidiaries for such period, including, without limitation, 
state, franchise and similar taxes (such as the Texas franchise tax and Michigan single business tax) (including any Tax Distribution taken into account 
in calculating Consolidated Net Income),  
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                (ii) Interest Expense of Holdings and the Subsidiaries for such period (net of interest income for such period of Holdings and its 
Subsidiaries other than the cash interest income of the Captive Insurance Subsidiaries),  

   
                (iii) depreciation and amortization expenses of Holdings and the Subsidiaries for such period,  

   
                (iv) restructuring charges; provided that each non-recurring item will be identified in reasonable detail in the compliance certificate 
delivered pursuant to Section 5.04 (c),  

   
                (v) any other noncash charges (but excluding any such charge which requires an accrual of, or a cash reserve for, anticipated cash 
charges for any future period); provided that, for purposes of this subclause (v) of this clause (a), any noncash charges or losses shall be treated as cash 
charges or losses in any subsequent period during which cash disbursements attributable thereto are made,  

   
                (vi) the minority interest expense consisting of the subsidiary income attributable to minority equity interests of third parties in any non-
Wholly Owned Subsidiary in such period or any prior period, except to the extent of dividends declared or paid on Equity Interests held by third parties, 

   
                (vii) the noncash portion of “straight-line” rent expense,  

   
                (viii) the amount of any expense to the extent a corresponding amount is received in cash by any Loan Party from a Person other than 
Holdings or any Subsidiary of Holdings under any agreement providing for reimbursement of any such expense provided such reimbursement payment 
has not been included in determining EBITDA (it being understood that if the amounts received in cash under any such agreement in any period exceed 
the amount of expense in respect of such period, such excess amounts received may be carried forward and applied against expense in future periods),  

   
                (ix) turnaround costs and expenses to the extent treated as, and included in computing for the period expended, Capital Expenditures,  

   
                (x) transaction and similar fees payable to Blackstone as permitted by Section 6.07, and  

   
                (xi) any net losses resulting from currency Swap Agreements entered into in the ordinary course of business relating to intercompany 
loans among or between Holdings and/or any of its Subsidiaries to the extent that the nominal amount of the related Swap Agreement does not exceed 
the principal amount of the related intercompany loan;  
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minus (b) the sum of (in each case without duplication and to the extent the respective amounts described in subclauses (i) to (iv) of this clause (b) 
increased such Consolidated Net Income for the respective period for which EBITDA is being determined):  

   
                (i) the minority interest income consisting of subsidiary losses attributable to the minority equity interests of third parties in any 
non-Wholly Owned Subsidiary,  

   
                (ii) noncash items increasing Consolidated Net Income of Holdings and the Subsidiaries for such period (but excluding any 
such items (A) in respect of which cash was received in a prior period or will be received in a future period or (B) which represent the reversal 
of any accrual of, or cash reserve for, anticipated cash charges in any prior period),  

   
                (iii) the cash portion of “straight-line” rent expense which exceeds the amount expensed in respect of such rent expense, and  

   
                (iv) any net gains resulting from currency Swap Agreements entered into in the ordinary course of business relating to 
intercompany loans among or between Holdings and/or any of its Subsidiaries to the extent that the nominal amount of the related Swap 
Agreement does not exceed the principal amount of the related intercompany loan.  

   
“ Effective Date ” shall mean the date that any Loan is first made or Letter of Credit first issued under this Agreement.  

   
“ EMU Legislation ” shall mean the legislative measures of the European Union for the introduction of, changeover to or operation of the Euro 

in one or more member states of the European Union.  
   

“ Environment ” shall mean ambient and indoor air, surface water and groundwater (including potable water, navigable water and wetlands), 
the land surface or subsurface strata, natural resources such as flora and fauna, the workplace or as otherwise defined in any Environmental Law.  
   

“ Environmental Laws ” shall mean all applicable laws (including common law), rules, regulations, codes, ordinances, orders, decrees, 
judgments, injunctions, or binding agreements issued, promulgated or entered into by any Governmental Authority, relating in any way to the protection of the 
Environment, preservation or reclamation of natural resources, the generation, management, Release or threatened Release of, or exposure to, any Hazardous 
Material or to health and safety matters (to the extent relating to the Environment or exposure to Hazardous Materials).  
   

“ Equity Interests ” of any Person shall mean any and all shares, interests, rights to purchase, warrants, options, participation or other 
equivalents of or interests in (however designated) equity of such Person, including any preferred stock, convertible preferred equity certificate (whether or not 
equity under local law), any limited or general partnership interest and any limited liability company membership interest.  
   

“ Equity Tender Offer ” shall have the meaning assigned to such term in the recitals to this Agreement.  
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“ ERISA ” shall mean the Employee Retirement Income Security Act of 1974, as the same may be amended from time to time.  
   

“ ERISA Affiliate ” shall mean any trade or business (whether or not incorporated) that, together with Holdings, the Company or a Subsidiary, 
is treated as a single employer under Section 414(b) or (c) of the Code, or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as 
a single employer under Section 414 of the Code.  
   

“ ERISA Event ” shall mean (a) any Reportable Event; (b) with respect to a Plan, the failure to satisfy the minimum funding standard of 
Section 412 of the Code or Section 302 of ERISA, whether or not waived; (c) the filing pursuant to Section 412(d) of the Code or Section 303(d) of ERISA (or 
Section 412(c) of the Code and Section 302(c) of ERISA, as amended by the Pension Protection Act of 2006) of an application for a waiver of the minimum 
funding standard with respect to any Plan, the failure to make by its due date a required installment under Section 412(m) of the Code (or Section 430(j) of the 
Code, as amended by the Pension Protection Act of 2006) with respect to any Plan or the failure to make any required contribution to a Multiemployer Plan; (d) 
the incurrence by Holdings, the Company, a Subsidiary or any ERISA Affiliate of any liability under Title IV of ERISA with respect to the termination of any 
Plan; (e) the receipt by Holdings, the Company, a Subsidiary or any ERISA Affiliate from the PBGC or a plan administrator of any notice relating to an intention 
to terminate any Plan or to appoint a trustee to administer any Plan under Section 4042 of ERISA; (f) the incurrence by Holdings, the Company, a Subsidiary or 
any ERISA Affiliate of any liability with respect to the withdrawal or partial withdrawal from any Plan or Multiemployer Plan; or (g) the receipt by Holdings, 
the Company, a Subsidiary or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from Holdings, the Company, a Subsidiary or any 
ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, insolvent 
or in reorganization, within the meaning of Title IV of ERISA.  
   

“ Euro ” or “ € ” shall mean the single currency of the European Union as constituted by the treaty establishing the European Community being 
the Treaty of Rome, as amended from time to time and as referred to in the EMU Legislation.  
   

“ Euro Equivalent ” shall mean, on any date of determination, (a) with respect to any amount in Euros, such amount, (b) with respect to any 
amount in Dollars, the equivalent in Euros of such amount, determined by the Administrative Agent or the applicable Issuing Bank, as applicable, pursuant to 
Section 1.03(a) using the Exchange Rate with respect to such currency of the time in effect under the provisions of such Section and (c) with respect to any 
amount denominated in any Alternative Currency, the equivalent in Euros, determined by the Administrative Agent or the applicable Issuing Bank, as the case 
may be, pursuant to Section 1.03(a) on the basis of the Exchange Rate (determined in respect of the most recent Calculation Date) for the purchase of Euros with 
respect to such Alternative Currency at the time in effect under the provisions of such Section.  
   

“ Euro Letter of Credit ” shall mean a Letter of Credit denominated in Euros.  
   

“ Euro Senior Subordinated Notes ” shall have the meaning assigned to such term in the recitals to this Agreement.  
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“ Euro Term Loan ” shall mean each Term Loan denominated in Euros.  
   

“ Eurocurrency Borrowing ” shall mean a Borrowing comprised of Eurocurrency Loans.  
   

“ Eurocurrency CL Loan ” shall mean any CL Loan bearing interest at a rate determined by reference to the Adjusted LIBO Rate in accordance 
with Article II.  
   

“ Eurocurrency Loan ” shall mean any Eurocurrency Term Loan, Eurocurrency Revolving Loan or Eurocurrency CL Loan.  
   

“ Eurocurrency Revolving Borrowing ” shall mean a Borrowing comprised of Eurocurrency Revolving Loans.  
   

“ Eurocurrency Revolving Loan ” shall mean any Revolving Facility Loan bearing interest at a rate determined by reference to the Adjusted 
LIBO Rate in accordance with the provisions of Article II.  
   

“ Eurocurrency Term Loan ” shall mean any Term Loan bearing interest at a rate determined by reference to the Adjusted LIBO Rate in 
accordance with the provisions of Article II.  
   

“ Event of Default ” shall have the meaning assigned to such term in Section 7.01.  
   

“ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  
   

“ Exchange Rate ” shall mean on any day, for purposes of determining the Dollar Equivalent, Euro Equivalent or Alternative Currency 
Equivalent of any other currency, the rate at which such other currency may be exchanged into Dollars, Euros or any Alternative Currency (as applicable), as set 
forth in the Wall Street Journal published on such date for such currency.  In the event that such rate does not appear in such copy of the Wall Street Journal, the 
Exchange Rate shall be determined by reference to such other publicly available service for displaying exchange rates as may be agreed upon by the 
Administrative Agent and the Company, or, in the absence of such an agreement, such Exchange Rate shall instead be the arithmetic average of the spot rates of 
exchange of the Administrative Agent in the market where its foreign currency exchange operations in respect of such currency are then being conducted, at or 
about 10:00 a.m., Local Time, on such date for the purchase of Dollars, Euros or any Alternative Currency (as applicable) for delivery two Business Days later; 
provided that if at the time of any such determination, for any reason, no such spot rate is being quoted, the Administrative Agent may, in consultation with the 
Company, use any reasonable method it deems appropriate to determine such rate, and such determination shall be prima facie evidence thereof.  
   

“ Excluded Indebtedness ” shall mean all Indebtedness permitted to be incurred under Section 6.01 (other than Section 6.01(o)).  
   

“ Excluded Taxes ” shall mean, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other recipient of any payment 
to be made by or on account of any obligation of a Borrower hereunder, (a) income or franchise taxes imposed on (or measured by) its net income by the 
jurisdiction under the laws of which such recipient is organized or in which its principal office is located or, in the case of any Lender, in which its applicable 
lending office is located, (b) any branch profits tax or any similar tax that is imposed by any jurisdiction described in clause (a) above and (c) in the case of a 
Lender (other than an assignee pursuant to a request by a Borrower under Section 2.19(b)), any withholding tax imposed by the United States (other than a 
withholding tax levied upon any amounts payable to such Lender in respect of any interest in any Loan acquired by such Lender pursuant to Section 10.01) that 
is in effect and would apply to amounts payable hereunder to such Lender at the time such Lender becomes a party to this Agreement (or designates a new 
lending office) or is attributable to such Lender’s failure to comply with Section 2.17(e) with respect to such Loans except to the extent that such Lender (or its 
assignor, if any) was entitled, at the time of designation of a new lending office (or assignment), to receive additional amounts from a Borrower with respect to 
any withholding tax pursuant to Section 2.17(a).  
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“ Existing Credit Agreement ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Existing Excluded Subsidiary ” shall mean each Subsidiary listed on Schedule 1.01(c) ; so long as the representation and warranty in Section 
3.08(c) remains true with respect to such Subsidiary.  
   

“ Existing Letter of Credit ” shall mean each letter of credit or bank guaranty previously issued for the account of the Company or any of its 
subsidiaries by a Person that is on the Effective Date an L/C Lender (or an Affiliate of such Person) to the extent such letter of credit or bank guaranty (a) was 
outstanding on the Effective Date and (b) is listed on Schedule 2.05(a) .  
   

“ Facility ” shall mean the respective facility and commitments utilized in making Loans and credit extensions hereunder, it being understood 
that as of the Effective Date, there are three Facilities, i.e ., the Term Loan Facility, the Revolving Facility and the CL Facility.  
   

“ Federal Funds Effective Rate ” shall mean, for any day, the weighted average (rounded upward, if necessary, to the next 1/100 of 1%) of the 
rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published on the next 
succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day which is a Business Day, the average 
(rounded upward, if necessary, to the next 1/100 of 1%) of the quotations for the day of such transactions received by the Administrative Agent from three 
Federal funds brokers of recognized standing selected by it.  
   

“ Fee Letters ” shall mean that certain Fee Letter dated March 7, 2007 by and among the Company and the Joint Book Runners and the 
Administrative Agent’s Fee Letter referred to in Section 2.12(c).  
   

“ Fees ” shall mean the RF Commitment Fees, the L/C Participation Fees, the CL Facility Fee, the Issuing Bank Fees and the Administrative 
Agent Fees.  
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“ Financial Officer ” of any Person shall mean the Chief Financial Officer, principal accounting officer, Treasurer, Assistant Treasurer or 
Controller of such Person.  
   

“ Financial Performance Covenant ” shall mean the covenant of Holdings set forth in Section 6.10.  
   

“ Finco ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ First Lien Senior Secured Leverage Ratio ” shall mean, on any date, the ratio of (a) Consolidated First Lien Senior Secured Debt as of such 
date to (b) EBITDA for the relevant Test Period; provided that if any Asset Disposition, any Asset Acquisition (or any similar transaction or transactions that 
require a waiver or consent by the Required Lenders under Section 6.04 or 6.05), any Investment the aggregate amount of which exceeds $15.0 million or 
incurrence or repayment of Indebtedness (excluding normal fluctuations in revolving Indebtedness incurred for working capital purposes and excluding any 
Indebtedness permitted to be incurred by Section 6.01 (other than Section 6.01(1)) and incurred on (but not prior to) the date of determination) has occurred, or 
any part of the business of Holdings and its Subsidiaries is designated as a discontinued operation to the extent the aggregate fair market value of all such 
designations exceeds $15.0 million, or any Subsidiary has been designated as an Unrestricted Subsidiary or any Subsidiary Redesignation has occurred, in each 
case during the relevant Test Period or in the case of any Asset Acquisition, after the last day of the Test Period and on or prior to the date as of which such ratio 
is being calculated (the period from the first day of the Test Period to and including such date of determination being the “ Calculation Period ”), Consolidated 
First Lien Senior Secured Debt and EBITDA shall be determined for the respective Test Period on a Pro Forma Basis for such occurrences and designations.  
   

“ Fixed Charge Coverage Ratio ” shall mean, on any date, the ratio of (a) EBITDA for the relevant Test Period to (b) the Fixed Charges of 
Holdings for such period; provided that if any Asset Disposition or any Asset Acquisition (or any similar transaction or transactions that require a waiver or 
consent by the Required Lenders under Section 6.04 or 6.05), any Investment the aggregate amount of which exceeds $15.0 million or incurrence or repayment 
of Indebtedness (excluding normal fluctuations in revolving Indebtedness incurred for working capital purposes and excluding any Indebtedness permitted to be 
incurred by Section 6.01 (other than Section 6.01(1)) and incurred on (but not prior to) the date of determination) has occurred, or any part of the business of 
Holdings and its Subsidiaries is designated as a discontinued operation to the extent the aggregate fair market value of all such designations exceeds $15.0 
million, or any Subsidiary has been designated as an Unrestricted Subsidiary or any Subsidiary Redesignation has occurred, in each case during the relevant Test 
Period, EBITDA and Cash Interest Expense shall be determined for the respective Test Period on a Pro Forma Basis for such occurrences and designations.  
   

“ Fixed Charges ” shall mean, with respect to Holdings for any period, the sum of, without duplication:  
   

(1)           Cash Interest Expense of Holdings for such period,  
   

(2)           all cash dividends paid during such period on any series of preferred stock of any Subsidiary of Holdings (other than a Guarantor 
Subsidiary and net of items eliminated in consolidation), and  
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(3)           all dividends paid during such period (excluding items eliminated in consolidation) on any series of Disqualified Stock of Holdings 
or any Subsidiary.  

   
“ Foreign Lender ” shall mean any Lender that is organized under the laws of a jurisdiction other than the United States of America.  For 

purposes of this definition, the United States of America, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.  
   

“ Foreign Pledge Agreement ” shall mean a pledge agreement with respect to the Pledged Collateral that constitutes Equity Interests of a 
Foreign Revolving Borrower, in form and substance reasonably satisfactory to the Collateral Agent, that will secure Obligations of such Foreign Revolving 
Borrower.  
   

“ Foreign Revolving Borrower ” shall mean each Revolving Borrower that is a Foreign Subsidiary.  
   

“ Foreign Subsidiary ” shall mean any Subsidiary that is incorporated or organized under the laws of any jurisdiction other than the United 
States of America, any State thereof or the District of Columbia.  
   

“ Foreign Subsidiary Loan Party ” shall mean at any time each Foreign Revolving Borrower and the Foreign Subsidiary (if any) that is the 
direct parent thereof to the extent it has pledged the Equity Interests of such Revolving Borrower to secure its Revolving Facility Loans.  
   

“ Foreign Swingline Borrower ” shall mean each Foreign Revolving Borrower that has been designated to the Administrative Agent in writing 
by the Company as a Foreign Swingline Borrower, provided that (x) its Maximum Credit Limit will remain unchanged and (y) there shall not be more than two 
Foreign Swingline Borrowers at any time and, provided , further , that the Company may revoke any such designation as to any Person at a time when no 
Swingline Loans are outstanding to such Person.  
   

“ Fraport Transactions ” shall mean (i) the relocation of a plant owned by Ticona GmbH, a Subsidiary, located in Kelsterbach, Germany, in 
connection with a settlement reached with Fraport AG, a German company that operates the airport in Frankfurt, Germany, to relocate such plant, and the 
payment to Ticona in connection with such settlement of a total of  €650 million for the costs associated with the transition of the business from the current 
location and closure of the Kelsterbach plant, as further described in the current report on Form 8-K filed by the Parent with the SEC on November 29, 2006 and 
the exhibits thereto, and (ii) the activities of Holdings and its Subsidiaries in connection with the transactions described in clause (i), including the selection of a 
new site, building of new production facilities and transition of business activities.  
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“ Governmental Authority ” shall mean any federal, state, local or foreign court or governmental agency, authority, instrumentality or 
regulatory or legislative body.  
   

“ Governmental Real Property Disclosure Requirements ” shall mean any Requirement of Law of any Governmental Authority requiring 
notification of the buyer, lessee, mortgagee, assignee or other transferee of any real property, facility, establishment or business, or notification, registration or 
filing to or with any Governmental Authority, in connection with the sale, lease, mortgage, assignment or other transfer (including any transfer of control) of any 
real property, facility, establishment or business, of the actual or threatened presence or Release in or into the Environment, or the use, disposal or handling of 
Hazardous Material on, at, under or near the real property, facility, establishment or business to be sold leased, mortgaged, assigned or transferred.  
   

“ Guarantee ” of or by any Person (the “ guarantor ”) shall mean (a) any obligation, contingent or otherwise, of the guarantor guaranteeing or 
having the economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “ primary obligor ”) in any manner, whether directly or 
indirectly, and including any obligation of the guarantor, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of) 
such Indebtedness or other obligation (whether arising by virtue of partnership arrangements, by agreement to keep well, to purchase assets, goods, securities or 
services, to take-or-pay or otherwise) or to purchase (or to advance or supply funds for the purchase of) any security for the payment of such Indebtedness or 
other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation of the 
payment thereof, (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the 
primary obligor to pay such Indebtedness or other obligation, (iv) entered into for the purpose of assuring in any other manner the holders of such Indebtedness 
or other obligation of the payment thereof or to protect such holders against loss in respect thereof (in whole or in part) or (v) as an account party in respect of 
any letter of credit or letter of guaranty issued to support such Indebtedness or other obligation of another Person, or (b) any Lien on any property of the 
guarantor securing any Indebtedness (or any existing right, contingent or otherwise, of the holder of Indebtedness to be secured by such a Lien) of any other 
Person, whether or not such Indebtedness or other obligation is assumed by the guarantor; provided , however , that the term “Guarantee” shall not include 
endorsements for collection or deposit, in either case in the ordinary course of business, or customary and reasonable indemnity obligations.  The amount of any 
Guarantee obligation of any guarantor shall be deemed to be an amount equal to the stated or determinable amount of the Indebtedness in respect of which such 
Guarantee is made or, if not stated or determinable, such guarantor’s maximum reasonably anticipated liability in respect thereof as determined by the Company 
in good faith.  The term “ guarantee ” as a verb shall have a corresponding meaning.  
   

“ Guarantor Subsidiary ” shall mean each Domestic Subsidiary of the Company, with an exception for Celwood Insurance Company (a Captive 
Insurance Subsidiary), each Existing Excluded Subsidiary and any Special Purpose Receivables Subsidiary and with such other exceptions as are satisfactory to 
the Administrative Agent.  
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“ Hazardous Materials ” shall mean all pollutants, contaminants, wastes, chemicals, materials, substances and constituents, including, without 
limitation, explosive or radioactive substances or petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls or 
radon gas, of any nature subject to regulation or which can give rise to liability under any Environmental Law.  
   

“ Holdings ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ Increased Amount Date ” shall have the meaning assigned to such term in Section 2.23.  
   

“ Incurrence Ratios ” shall mean (i) a First Lien Senior Secured Leverage Ratio of less than 4.50 to 1.00 and (ii) a Fixed Charge Coverage 
Ratio of greater than 2.00 to 1.00.  
   

“ Indebtedness ” of any Person shall mean, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations of 
such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person under conditional sale or other title retention 
agreements relating to property purchased by such Person ( provided that where the rights, remedies and recourse of the seller or lender under such agreement in 
the event of default are limited to repossession or sale of such property, only the lesser of the amount of such obligation and the fair market value of such 
property shall constitute Indebtedness), (d) all obligations of such Person issued or assumed as the deferred purchase price of property or services (not including 
any contingent earn-out payments or fixed earn-out payments unless not paid when due, and other than trade liabilities, current accounts, and intercompany 
liabilities and other similar obligations (but not any refinancings, extensions, renewals or replacements thereof) maturing within 365 days after the incurrence 
thereof and reimbursement obligations in respect of trade letters of credit obtained in the ordinary course of business with expiration dates not in excess of 365 
days from the date of issuance (x) to the extent undrawn or (y) if drawn, to the extent repaid in full within 10 Business Days of any such drawing), (e) all 
Guarantees by such Person of Indebtedness of others, (f) all Capital Lease Obligations of such Person, (g) all payments that such Person would have to make in 
the event of an early termination, on the date Indebtedness of such Person is being determined, in respect of outstanding Swap Agreements, (h) except as 
provided in clause (d) above, the principal component of all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit 
and (i) the principal component of all obligations of such Person in respect of bankers’ acceptances.  The Indebtedness of any Person (x) shall include the 
Indebtedness of any partnership in which such Person is a general partner, other than to the extent that the instrument or agreement evidencing such Indebtedness 
expressly limits the liability of such Person in respect thereof, and (y) shall exclude any Indebtedness of a third party that is not an Affiliate of Holdings or any of 
its Subsidiaries and that is attributable to supply or lease arrangements as a result of consolidation under FIN 46 or attributable to take-or-pay contracts that are 
accounted for in a manner similar to a capital lease under EITF 01-8 in either case so long as (i) such supply or lease arrangements or such take-or-pay contracts 
are entered into in the ordinary course of business, (ii) the board of directors of Holdings or the applicable Subsidiary has approved any such supply or lease 
arrangement or any such take-or-pay contract and (iii) notwithstanding anything to the contrary contained in the definition of EBITDA, the related expense under 
any such supply or lease arrangement or under any such take-or-pay contract is treated as an operating expense that reduces EBITDA.  
   

“ Indemnified Taxes ” shall mean all Taxes other than Excluded Taxes.  
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“ Indemnitee ” shall have the meaning assigned to such term in Section 9.05(b).  
   

“ Installment Date ” shall have the meaning assigned to such term in Section 2.10(a).  
   

“ Intercreditor Agreement ” shall mean an intercreditor agreement entered into in connection with a Permitted Receivables Financing in form 
and substance reasonably satisfactory to the Administrative Agent.  
   

“ Interest Election Request ” shall mean a request by a Borrower to convert or continue a Term Borrowing, Revolving Borrowing or CL 
Borrowing in accordance with Section 2.07.  
   

“ Interest Expense ” shall mean, with respect to any Person for any period, the sum of (a) net interest expense of such Person for such period on 
a consolidated basis, including (i) the amortization of debt discounts, (ii) the amortization of all fees (including fees with respect to Swap Agreements) payable in 
connection with the incurrence of Indebtedness to the extent included in interest expense, (iii) the portion of any payments or accruals with respect to Capital 
Lease Obligations allocable to interest expense and (iv) commissions, discounts, yield and other fees and charges incurred in connection with any Permitted 
Receivables Financing which are payable to any Person other than Holdings, the Company or a Subsidiary Loan Party and (b) capitalized interest expense of 
such Person during such period, excluding, however, (A) amortization or write-off of Indebtedness issuance costs, commissions, fees and expenses and 
prepayment premiums and costs, (B) customary commitment, administrative and transaction fees and charges, and (C) termination costs or termination payments 
in respect of Swap Agreements and Permitted Receivables Financings.  For purposes of the foregoing, (x) gross interest expense shall be determined after giving 
effect to any net payments made or received and costs incurred by Holdings and the Subsidiaries with respect to Swap Agreements and (y) Interest Expense shall 
exclude any interest expense on Indebtedness of a third party that is not an Affiliate of Holdings or any of its Subsidiaries and that is attributable to supply or 
lease arrangements as a result of consolidation under FIN 46 or attributable to take-or-pay contracts that are accounted for in a manner similar to a capital lease 
under EITF 01-8 in either case so long as the underlying obligations under any such supply or lease arrangement or under any such take-or-pay contract are not 
treated as Indebtedness as provided in clause (y) of the second sentence of the definition of Indebtedness.  
   

“ Interest Payment Date ” shall mean (a) with respect to any Eurocurrency Loan, the last day of the Interest Period applicable to the Borrowing 
of which such Loan is a part and, in the case of a Eurocurrency Borrowing with an Interest Period of more than three months’ duration, each day that would have 
been an Interest Payment Date had successive Interest Periods of three months’ duration been applicable to such Borrowing and, in addition, the date of any 
refinancing or conversion of such Borrowing with or to a Borrowing of a different Type, (b) with respect to any ABR Loan, the last day of each of the following 
months:  March, June, September and December, (c) with respect to any Swingline Dollar Loan, the day that such Swingline Dollar Loan is required to be repaid 
pursuant to Sections 2.09(a) and (d) with respect to any Swingline Euro Loan, the last day of the Interest Period applicable to such Swingline Euro Loan or any 
day otherwise agreed to by the Swingline Euro Lenders.  
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“ Interest Period ” shall mean (a) as to any Eurocurrency Borrowing, the period commencing on the date of such Borrowing or on the last day 
of the immediately preceding Interest Period applicable to such Borrowing, as applicable, and ending on the numerically corresponding day (or, if there is no 
numerically corresponding day, on the last day) in the calendar month that is 1, 2, 3 or 6 months thereafter (or (x) such shorter period as to which the 
Administrative Agent may agree in its sole discretion or (y) in the case of Term Borrowings or Revolving Facility Borrowings, 9 or 12 months, if at the time of 
the relevant Borrowing, all relevant Lenders make interest periods of such length available), as the Borrower Representative, on behalf of the applicable 
Borrower, may elect, or the date any Eurocurrency Borrowing is converted to an ABR Borrowing in accordance with Section 2.07 or repaid or prepaid in 
accordance with Section 2.09, 2.10 or 2.11 and (b) as to any Swingline Euro Borrowing, the period commencing on the date of such Borrowing and ending on 
the day that is designated in the notice delivered pursuant to Section 2.04 with respect to such Swingline Euro Borrowing, which shall not be later than the 
seventh day thereafter; provided , however , that if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended or 
shortened in accordance with the Modified Following Business Day Convention.  Interest shall accrue from and including the first day of an Interest Period to 
but excluding the last day of such Interest Period.  
   

“ Investment ” shall have the meaning assigned to such term in Section 6.04.  
   

“ Issuing Bank ” shall mean DBNY and each other Issuing Bank designated pursuant to Section 2.05(k), in each case in its capacity as an issuer 
of Letters of Credit hereunder, and its successors in such capacity as provided in Section 2.05(i) and, solely with respect to an Existing Letter of Credit (and any 
amendment, renewal or extension thereof in accordance with this Agreement), the Lender that issued such Existing Letter of Credit.  An Issuing Bank may, in its 
discretion, arrange for one or more Letters of Credit to be issued by Affiliates of such Issuing Bank, in which case the term “Issuing Bank” shall include any such 
Affiliate with respect to Letters of Credit issued by such Affiliate.  
   

“ Issuing Bank Fees ” shall have the meaning assigned to such term in Section 2.12(b).  
   

“ Joint Book Runners ” shall mean MLPF&SI and DBSI.  
   

“ Joint Lead Arrangers ” shall mean MLPF&SI and DBSI.  
   

“ Judgment Currency ” shall have the meaning assigned to such term in Section 9.17(b).  
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“ JV Reinvestment ” shall mean any investment by Company or any Subsidiary in a joint venture to the extent funded with the proceeds of a 
reasonably concurrent dividend or other distribution made by such joint venture.  
   

“ L/C Disbursement ” shall mean a payment or disbursement made by an Issuing Bank pursuant to a Letter of Credit.  
   

“ L/C Lender ” shall mean a Lender with a Revolving Facility Commitment and/or a Credit-Linked Commitment.  
   

“ L/C Participation Fee ” shall have the meaning assigned such term in Section 2.12(b).  
   

“ Lender ” shall mean each financial institution listed on Schedule 2.01 , as well as any Person that becomes a “Lender” hereunder pursuant to 
Section 9.04.  
   

“ Lender Default ” shall mean (i) the refusal (which has not been retracted) of a Lender to make available its portion of any Borrowing, to 
acquire participations in a Swingline Loan pursuant to Section 2.04 or to fund its portion of any unreimbursed payment under Section 2.05(e), or (ii) a Lender 
having notified in writing the Borrower Representative and/or the Administrative Agent that it does not intend to comply with its obligations under Section 2.04, 
2.05 or 2.06.  
   

“ Letter of Credit ” shall mean any letter of credit or bank guarantee (including each Existing Letter of Credit) issued pursuant to Section 
2.05.  Letters of Credit shall be either CL Letters of Credit or RF Letters of Credit.  
   

“ LIBO Rate ” shall mean, with respect to any Eurocurrency Borrowing for any Interest Period, the rate per annum determined by the 
Administrative Agent at approximately 11:00 a.m., London time, on the Quotation Day for such Interest Period by reference to the applicable Screen Rate, for a 
period equal to such Interest Period; provided that, to the extent that an interest rate is not ascertainable pursuant to the foregoing provisions of this definition, the 
“LIBO Rate” shall be the average (rounded upwards, if necessary, to five decimal places ( e.g ., 4.12345%) in the case of Eurocurrency Borrowings in Dollars 
and three decimal places ( e.g ., 4.123%) in the case of Eurocurrency Borrowings in Euros)of the respective interest rates per annum at which deposits in the 
currency of such Borrowing are offered for such Interest Period to major banks in the London interbank market by Deutsche Bank AG at approximately 11:00 
a.m., London time, on the Quotation Day for such Interest Period.  
   

“ Lien ” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien, hypothecation, pledge, encumbrance, charge or security 
interest in or on such asset and (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement (or any 
financing lease having substantially the same economic effect as any of the foregoing) relating to such asset.  
   

-30- 



“ Loan Documents ” shall mean this Agreement, the Letters of Credit, the Security Documents, the Intercreditor Agreement and any 
promissory note issued under Section 2.09(e), and solely for the purposes of Section 7.01(c) hereof, the Fee Letters.  
   

“ Loan Participant ” shall have the meaning assigned to such term in Section 9.04(c).  
   

“ Loan Parties ” shall mean Holdings, the Company and each Subsidiary Loan Party.  
   

“ Loans ” shall mean the Term Loans, the Revolving Facility Loans, the CL Loans and the Swingline Loans (and shall include any New Term 
Loans and any Replacement Term Loans).  
   

“ Local Time ” shall mean (a) with respect to a Loan or Borrowing denominated in Dollars, New York City time, (b) with respect to a Loan or 
Borrowing denominated in Euros, London time, (c) with respect to Letters of Credit denominated in Sterling, London time, (d) with respect to Letters of Credit 
denominated in Canadian Dollars, Toronto time and (e) with respect to Letters of Credit denominated in any other Alternative Currency, a time to be approved 
by the Administrative Agent.  
   

“ Majority Lenders ” for (i) any Facility shall mean, at any time, Lenders under such Facility having Loans and unused Commitments 
representing more than 50% of the sum of all Loans outstanding under such Facility and unused Commitments under such Facility at such time and (ii) the Term 
Loan Facility, shall mean, where the amendment, waiver or modification more adversely affects Dollar Term Loans or Euro Term Loans, Lenders holding more 
than 50% of all Dollar Term Loans or Euro Term Loans, respectively.  
   

“ Margin Stock ” shall have the meaning assigned to such term in Regulation U.  
   

“ Material Adverse Effect ” shall mean the existence of events, conditions and/or contingencies that have had or are reasonably likely to have 
(a) a materially adverse effect on the business, results of operations, assets or financial condition of Holdings and the Subsidiaries, taken as a whole, or (b) a 
material impairment of the validity or enforceability of, or a material impairment of the material rights, remedies or benefits available to the Lenders, any Issuing 
Bank, the Administrative Agent or the Collateral Agent under, the Loan Documents.  
   

“ Material Indebtedness ” shall mean Indebtedness of any one or more of Holdings or any Subsidiary in an aggregate principal amount 
exceeding $40 million.  
   

“ Material Subsidiary ” shall mean, at any date of determination, any Subsidiary (a) whose total assets at the last day of the Test Period ending 
on the last day of the most recent fiscal period for which financial statements have been delivered pursuant to Section 5.04(a) or (b) were equal to or greater than 
2% of Consolidated Total Assets at such date or (b) whose gross revenues for such Test Period were equal to or greater than 2% of the consolidated gross 
revenues of Holdings and its consolidated Subsidiaries for such period, in each case determined in accordance with US GAAP or (c) that is a Loan Party.  
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“ Maximum Credit Limit ” shall mean, with respect to any Revolving Facility Borrower that is a Subsidiary of the Company (other than CAC), 
an amount that the aggregate outstanding principal amount (or the Dollar Equivalent thereof if not denominated in Dollars) of its Revolving Facility Loans and 
Swingline Loans (if any) plus the maximum stated amount (or the Dollar Equivalent thereof if not denominated in Dollars) of outstanding RF Letters of Credit 
issued for its account may not exceed, as specified under Section 2.20.  
   

“ Maximum Rate ” shall have the meaning assigned to such term in Section 9.09.  
   

“ Maximum Term Amount ” shall mean at any time (i) the initial aggregate principal amount of all Term Loans then or theretofore made 
pursuant to Section 2.01(a) plus (ii) the aggregate initial principal amount of any New Term Loans made pursuant to Section 2.23.  
   

“ MLPF&SI ” shall mean Merrill Lynch, Pierce, Fenner & Smith Incorporated.  
   

“ Modified Following Business Day Convention ”  shall mean, with respect to any Interest Period that ends on a day other than a Business Day, 
the extension of such Interest Period to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in 
which case such Interest Period shall end on the next preceding Business Day.  
   

“ Moody’s ” shall mean Moody’s Investors Service, Inc.  
   

“ Mortgaged Properties ” shall mean the Real Properties of Loan Parties set forth on Schedule 5.13 and such additional real property (if any) 
encumbered by a Mortgage pursuant to Section 5.10.  
   

“ Mortgages ” shall mean the mortgages, deeds of trust, assignments of leases and rents and other security documents delivered pursuant to 
Section  5.10 or 5.13, with respect to Mortgaged Properties each in a form reasonably satisfactory to the Administrative Agent.  
   

“ Multiemployer Plan ” shall mean a multiemployer plan as defined in Section 4001(a)(3) of ERISA to which Holdings, the Company, CAC or 
any ERISA Affiliate (other than one considered an ERISA Affiliate only pursuant to subsection (m) or (o) of Code Section 414) is making or accruing an 
obligation to make contributions, or has within any of the preceding six plan years made or accrued an obligation to make contributions.  
   

“ Net Income ” shall mean, with respect to any Person, the net income (loss) of such Person, determined in accordance with US GAAP and 
before any reduction in respect of preferred stock dividends.  
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“ Net Proceeds ” shall mean:  
   

(a)           100% of the cash proceeds actually received by Holdings, the Company or any of their Subsidiaries (including any cash payments 
received by way of deferred payment of principal pursuant to a note or installment receivable or purchase price adjustment receivable or otherwise and 
including casualty insurance settlements and condemnation awards, but only as and when received) from any loss, damage, destruction or condemnation 
of, or any sale, transfer or other disposition (including any sale and leaseback of assets and any mortgage or lease of real property) to any Person of any 
property of Holdings or any Subsidiary (other than those pursuant to Section 6.05(a) (other than clause (iii) thereof to the extent in excess of $65.0 
million in any year), (b), (c), (e), (f), (g), (i), (j) or (k)), net of (i) attorneys’ fees, accountants’ fees, investment banking fees, survey costs, title insurance 
premiums, and related search and recording charges, stamp taxes, transfer taxes, deed or mortgage recording taxes, other ordinary and customary 
closing costs for real property, required debt payments and required payments of other obligations relating to the applicable asset (other than pursuant 
hereto), (ii) in the case of proceeds of sales from foreign assets, voluntary prepayments of Indebtedness of foreign subsidiaries not to exceed 7.5% of 
Consolidated Total Assets since the Effective Date (the “ Foreign Indebtedness Voluntary Prepayment Cap ”) ( provided that if at any time the First 
Lien Senior Secured Leverage Ratio as of the most recent fiscal year end is less than 1.75 to 1.00, the Foreign Indebtedness Voluntary Prepayment Cap 
shall not apply; provided , further , that all voluntary prepayments of foreign Indebtedness made with proceeds from the sale of foreign assets while the 
Foreign Indebtedness Voluntary Prepayment Cap does not apply shall be deemed to reduce the unused available amount under the Foreign Indebtedness 
Voluntary Prepayment Cap to an amount not less than zero at all times when the First Lien Senior Secured Leverage Ratio as of the most recent fiscal 
year end is equal to or greater than 1.75 to 1.00) other customary expenses and brokerage, consultant and other customary fees actually incurred in 
connection therewith, (iii) Taxes or Tax Distributions paid or payable as a result thereof and (iv) appropriate amounts set up as a reserve against 
liabilities associated with the assets or business so disposed of and retained by the selling entity after such sale, transfer or other disposition, as 
reasonably determined by Holdings, including, without limitation, pension and other post-employment benefit liabilities, liabilities related to 
environmental matters, liabilities related to post-closing purchase price adjustments and liabilities related to any other indemnification obligation 
associated with the assets or business so disposed of; provided that, upon any termination of such reserve, all amounts not paid-out in connection 
therewith shall be deemed to be “Net Proceeds” of such sale, transfer or other disposition; provided that, if no Event of Default exists and Holdings shall 
deliver a certificate of a Responsible Officer of Holdings to the Administrative Agent promptly following receipt of any such proceeds setting forth 
Holdings’ intention to use any portion of such proceeds to acquire, maintain, develop, construct, improve, upgrade or repair assets useful in the business 
of Holdings and the Subsidiaries, or make investments pursuant to Section 6.04(m), in each case within 12 months (24 months in the case of the 
Designated Asset Sales) of such receipt, such portion of such proceeds (“ Reinvestment Proceeds ”) shall not constitute Net Proceeds except to the 
extent not so used (or contractually committed to be used) within such 12-month period (24 months in the case of the Designated Asset Sales) (and, if 
contractually committed to be used within such 12-month period, to the extent not so used within the 18-month period following the date of receipt of 
such Net Proceeds), and provided , further , that (w) no proceeds realized in a single transaction or series of related transactions shall constitute Net 
Proceeds unless such proceeds shall exceed $10.0 million, (x) no proceeds shall constitute Net Proceeds in any fiscal year until the aggregate amount of 
all such proceeds in such fiscal year shall exceed $20.0 million, and (y) cash proceeds received by Holdings, the Company or any of their Subsidiaries 
in connection with the Fraport Transactions shall not constitute Net Proceeds, and  
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(b)           100% of the cash proceeds from the incurrence, issuance or sale by Holdings or any Subsidiary of any Indebtedness (other than 
Excluded Indebtedness), net of all taxes and fees (including investment banking fees), commissions, costs and other expenses, in each case incurred in 
connection with such issuance or sale.  

   
For purposes of calculating the amount of Net Proceeds, fees, commissions and other costs and expenses payable to Holdings or the Company or any Affiliate of 
either of them shall be disregarded (except for transaction and similar fees customary in type and amount paid to Blackstone).  
   

“ New Commitment ” shall have the meaning assigned to such term in Section 2.23.  
   

“ New Commitment Joinder Agreement ” shall have the meaning assigned to such term in Section 2.23.  
   

“ New Lender ” shall have the meaning assigned to such term in Section 2.23.  
   

“ New Revolving Facility Commitment ” shall have the meaning assigned to such term in Section 2.23.  
   

“ New Revolving Facility Lender ” shall have the meaning assigned to such term in Section 2.23.  
   

“ New Term Lender ” shall have the meaning assigned to such term in Section 2.23.  
   

“ New Term Loan ” shall have the meaning assigned to such term in Section 2.23.  
   

“ Non-Consenting Lender ” shall have the meaning assigned to such term in Section 2.19(c).  
   

“ Obligations ” shall mean all amounts owing to the Administrative Agent or any Lender pursuant to the terms of this Agreement or any other 
Loan Document.  
   

“ Original Dollar Term Loans ” shall mean each Term Loan first incurred on the Effective Date as a Term Loan denominated in Dollars and 
New Term Loans denominated in Dollars that are deemed to be Original Dollar Term Loans pursuant to Section 2.23(a).  
   

“ Original Euro Term Loans ” shall mean each Term Loan first incurred on the Effective Date as a Term Loan denominated in Euros and New 
Term Loans denominated in Euros that are deemed to be Original Euros Term Loans pursuant to Section 2.23(a).  
   

“ Other Taxes ” shall mean any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar 
levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, the Loan Documents, and any 
and all interest and penalties related thereto.  
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“ Parent ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Parent Company ” shall mean Parent and any subsidiary of Parent that is 100% owned by Parent and which owns directly or indirectly 100% 
of the issued and outstanding Equity Interests of Holdings.  
   

“ Participant ” shall have the meaning assigned to such term in Section 2.05(d).  
   

“ PATRIOT Act ” means the Uniting And Strengthening America By Providing Appropriate Tools Required To Intercept And Obstruct 
Terrorism (USA PATRIOT Act) Act of 2001.  
   

“ PBGC ” shall mean the Pension Benefit Guaranty Corporation referred to and defined in ERISA.  
   

“ Perfection Certificate ” shall mean a certificate in the form of Exhibit II to the U.S. Collateral Agreement or any other form approved by the 
Collateral Agent.  
   

“ Permitted Business Acquisition ” shall mean any acquisition of all or any portion of the assets of, or all the Equity Interests (other than 
directors’ qualifying shares and Equity Interests required to be held by employees under applicable foreign law) in, a Person or division or line of business of a 
Person (or any subsequent investment made in a Person, division or line of business previously acquired in a Permitted Business Acquisition) if (a) such 
acquisition was not preceded by, or effected pursuant to, an unsolicited or hostile offer and (b) immediately after giving effect thereto:  (i) no Event of Default 
shall have occurred and be continuing or would result therefrom; (ii) all transactions related thereto shall be consummated in accordance with all material 
applicable laws; and (iii) (A) to the extent applicable at such time, Holdings and the Subsidiaries shall be in compliance, on a Pro Forma Basis after giving effect 
to such acquisition or formation, with the Financial Performance Covenant recomputed as at the last day of the most recently ended fiscal quarter of Holdings 
and the Subsidiaries included in the relevant Reference Period, and Holdings shall have delivered to the Administrative Agent a certificate of a Responsible 
Officer of Holdings to such effect, together with all relevant financial information for such Subsidiary or assets, and (B) any acquired or newly formed 
Subsidiary shall not be liable for any Indebtedness except for Indebtedness permitted by Section 6.01.  
   

“ Permitted Cure Security ” shall mean (i) any common equity security of Holdings and/or (ii) any equity security of Holdings having no 
mandatory redemption, repurchase or similar requirements prior to 91 days after the Term Loan Maturity Date, and upon which all dividends or distributions (if 
any) shall be payable solely in additional shares of such equity security.  
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“ Permitted Investments ” shall mean:  
   

(a)           direct obligations of the United States of America or any member of the European Union or any agency thereof or obligations 
guaranteed by the United States of America or any member of the European Union or any agency thereof, in each case with maturities not exceeding 
two years;  

   
(b)           time deposit accounts, certificates of deposit and money market deposits maturing within 180 days of the date of acquisition thereof 

issued by a bank or trust company that is organized under the laws of the United States of America, any state thereof or any foreign country recognized 
by the United States of America having capital, surplus and undivided profits having a Dollar Equivalent that is in excess of $500.0 million and whose 
long-term debt, or whose parent holding company’s long-term debt, is rated A (or such similar equivalent rating or higher by at least one nationally 
recognized statistical rating organization (as defined in Rule 436 under the Securities Act);  

   
(c)           repurchase obligations with a term of not more than 180 days for underlying securities of the types described in clause (a) above 

entered into with a bank meeting the qualifications described in clause (b) above;  
   

(d)           commercial paper, maturing not more than one year after the date of acquisition, issued by a corporation (other than an Affiliate of 
any Borrower) organized and in existence under the laws of the United States of America or any foreign country recognized by the United States of 
America with a rating at the time as of which any investment therein is made of P-1 (or higher) according to Moody’s or A-1 (or higher) according to 
S&P;  

   
(e)           securities with maturities of two years or less from the date of acquisition issued or fully guaranteed by any State, commonwealth or 

territory of the United States of America, or by any political subdivision or taxing authority thereof, and rated at least A by S&P or A2 by Moody’s;  
   

(f)           shares of mutual funds whose investment guidelines restrict 95% of such funds’ investments to those satisfying the provisions of 
clauses (a) through (e) above;  

   
(g)           money market funds that (i) comply with the criteria set forth in Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated 

AAA by S&P and Aaa by Moody’s and (iii) have portfolio assets of at least $5,000.0 million;  
   

(h)           time deposit accounts, certificates of deposit and money market deposits in an aggregate face amount not in excess of 1/2 of 1% of 
the total assets of the Company and the Subsidiaries, on a consolidated basis, as of the end of the Company’s most recently completed fiscal year; and  

   
(i)           in the case of the Captive Insurance Subsidiaries only, other investments customarily held by the Captive Insurance Subsidiaries in the 

ordinary course of their business, including without limitation pledging cash (utilizing a trust or other mechanism if elected by the Company) as 
permitted by Section 6.02.  
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“ Permitted Receivables Documents ” shall mean all documents and agreements evidencing, relating to or otherwise governing a Permitted 
Receivables Financing.  
   

“ Permitted Receivables Financing ” shall mean one or more transactions pursuant to which (i) Receivables Assets or interests therein are sold 
to or financed by one or more Special Purpose Receivables Subsidiaries, and (ii) such Special Purpose Receivables Subsidiaries finance their acquisition or 
maintenance of such Receivables Assets or interests therein, or the financing thereof, by selling or borrowing against such Receivables Assets; provided that (A) 
recourse to Holdings or any Subsidiary (other than Special Purpose Receivables Subsidiaries) in connection with such transactions shall be limited to the extent 
customary for similar transactions in the applicable jurisdictions (including, to the extent applicable, in a manner consistent with the delivery of a “true sale” or 
“absolute transfer” opinion with respect to any transfer by Holdings or any Subsidiary (other than a Special Purpose Receivables Subsidiary) and purchase price 
percentages being reasonably satisfactory to the Administrative Agent) and (B) the aggregate Receivables Net Investment since the Effective Date shall not 
exceed $200.0 million at any time.  
   

“ Permitted Refinancing Indebtedness ” shall mean any Indebtedness issued in exchange for, or the net proceeds of which are used to extend, 
refinance, renew, replace, defease or refund (collectively, to “ Refinance ”), the Indebtedness being Refinanced (or previous refinancings thereof constituting 
Permitted Refinancing Indebtedness); provided that (a) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does 
not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so Refinanced (plus unpaid accrued interest and premium thereon and plus 
gross-up for prepayment premiums on the Indebtedness being refinanced and other customary fees and expenses), (b) the average life to maturity of such 
Permitted Refinancing Indebtedness is greater than or equal to the remaining average life to maturity of the Indebtedness being Refinanced, (c) if the 
Indebtedness being Refinanced is subordinated in right of payment to any portion of the Obligations under this Agreement, such Permitted Refinancing 
Indebtedness shall be subordinated in right of payment to such portions of such Obligations on terms at least as favorable to the Lenders in all material respects 
as those contained in the documentation governing the Indebtedness being Refinanced, (d) no Permitted Refinancing Indebtedness shall have different required 
obligors or greater required guarantees or security, than the Indebtedness being Refinanced (giving effect to, and permitting, customary “after acquired property” 
and “future subsidiary guarantor” clauses substantially consistent with those in the Indebtedness being Refinanced) and (e) if the Indebtedness being Refinanced 
is secured by any collateral that also secures the Obligations (whether equally and ratably with, or junior to, the Secured Parties or otherwise), such Permitted 
Refinancing Indebtedness may be secured by such collateral (including, in respect of working capital facilities of Foreign Subsidiaries otherwise permitted under 
this Agreement only, any collateral pursuant to after-acquired property clauses to the extent any such collateral secured the Indebtedness being Refinanced) on 
terms (including relative priority) no less favorable to the Secured Parties than those contained in the documentation governing the Indebtedness being 
Refinanced.  
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“ Person ” shall mean any natural person, corporation, business trust, joint venture, association, company, partnership, limited liability 
company or individual or family trusts, or any Governmental Authority.  
   

“ Plan ” shall mean any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or 
Section 412 of the Code and in respect of which Holdings, the Company, any Subsidiary (including the Company) or any ERISA Affiliate is (or, if such plan 
were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.  
   

“ Pledged Collateral ” shall mean “Pledged Collateral” as such term is defined in the U.S. Collateral Agreement, and all property pledged 
pursuant to each Alternate Pledge Agreement and each Foreign Pledge Agreement, as applicable.  
   

“ Presumed Tax Rate ” shall mean the highest effective marginal statutory combined U.S. federal, state and local income tax rate prescribed for 
an individual residing in New York City (taking into account (i) the deductibility of state and local income taxes for U.S. federal income tax purposes, assuming 
the limitation of Section 68(a)(2) of the Code applies and taking into account any impact of the Code, and (ii) the character (long-term or short-term capital gain, 
dividend income or other ordinary income) of the applicable income).  
   

“ Prime Rate ” shall mean the rate of interest per annum announced from time to time by DBNY as its prime rate in effect at its principal office 
in New York City; each change in the Prime Rate shall be effective on the date such change is publicly announced as being effective.  
   

“ Pro Forma Basis ” shall mean, as to any Person, for any events as described in clauses (i) and (ii) below that occur subsequent to the 
commencement of a period for which the financial effect of such events is being calculated, and giving effect to the events for which such calculation is being 
made, such calculation as will give pro forma effect to such events as if such events occurred on the first day of the four consecutive fiscal quarter period ended 
on or before the occurrence of such event and for which financial statements required under Section 5.04(a) or (b) have been delivered or the period for delivery 
of which in compliance with Section 5.04(a) or (b) has passed (the “ Reference Period ”):  
   

                (i) in making any determination of EBITDA, pro forma effect shall be given to (A) any Asset Disposition and any Asset Acquisition (or 
any similar transaction or transactions that require a waiver or consent of the Required Lenders pursuant to Section 6.04 or 6.05), in each case that 
occurred during the Reference Period (or, in the case of determinations made pursuant to the definition of the term “Asset Acquisition,” occurring 
during the Reference Period or thereafter and through and including the date upon which the respective Asset Acquisition is consummated), (B) any part 
of the business of Holdings and its Subsidiaries being designated as a discontinued operation during the Reference Period where the fair market value of 
all such designations exceeds $15.0 million for such period and (C) any designation of any Subsidiary as an Unrestricted Subsidiary and any Subsidiary 
Redesignation;  
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                (ii) in making any determination on a Pro Forma Basis, (x) all Indebtedness (including Indebtedness incurred or assumed and for which 
the financial effect is being calculated, whether incurred under this Agreement or otherwise, but excluding normal fluctuations in revolving 
Indebtedness incurred for working capital purposes and excluding any Permitted Indebtedness incurred on (but not prior to) the date of determination 
not to finance any acquisition) incurred or permanently repaid during the Reference Period (or, in the case of determinations made pursuant to the 
definition of the term “Asset Acquisition,” incurred or permanently repaid during the Reference Period or thereafter and through and including the date 
upon which the respective Asset Acquisition is consummated) shall be deemed to have been incurred or repaid at the beginning of such period and (y) 
Interest Expense of such Person attributable to interest on any Indebtedness, for which pro forma effect is being given as provided in preceding clause 
(x), bearing floating interest rates shall be computed on a pro forma basis as if the rates that would have been in effect during the period for which pro 
forma effect is being given had been actually in effect during such periods.  Interest on Indebtedness that may optionally be determined at an interest 
rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the rate 
actually chosen, or, if none, then based upon such optional rate chosen as Holdings may reasonably designate in good faith; and  

   
                (iii) in making any determination in connection with any designation of any Subsidiary as an Unrestricted Subsidiary and any Subsidiary 
Redesignation, (A) any Subsidiary Redesignation then being designated, effect shall be given to such Subsidiary Redesignation and all other Subsidiary 
Redesignations after the first day of the relevant Reference Period and on or prior to the date of the respective Subsidiary Redesignation then being 
designated, collectively, and (B) any designation of a Subsidiary as an Unrestricted Subsidiary, effect shall be given to such designation and all other 
designations of Subsidiaries as Unrestricted Subsidiaries after the first day of the relevant Reference Period and on or prior to the date of the then 
applicable designation of a Subsidiary as an Unrestricted Subsidiary, collectively.  

   
Pro forma calculations made pursuant to the definition of the term “Pro Forma Basis” shall be determined in good faith by a Responsible 

Officer of the Company and (x) for any fiscal period ending on or prior to the first anniversary of an Asset Acquisition or Asset Disposition (or any similar 
transaction or transactions that require a waiver or consent of the Required Lenders under Section 6.04 or 6.05), may include adjustments to reflect operating 
expense reductions and other operating improvements or synergies reasonably expected to result from such Asset Acquisition, Asset Disposition or other similar 
transaction, to the extent that the Company delivers to the Administrative Agent (i) a certificate of a Financial Officer of the Company setting forth such 
operating expense reductions and other operating improvements or synergies and (ii) information and calculations supporting in reasonable detail such estimated 
operating expense reductions and other operating improvements or synergies, and (y) for any fiscal period ending prior to the first anniversary of the Effective 
Date, pro forma effect shall be given to the Transaction in determining EBITDA so long as the required certifications described in preceding clause (x) are 
specifically included in reasonable detail in the respective officer’s certificate and related information and calculations.  
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“ Projections ” shall mean the projections of Holdings and the Subsidiaries included in the Confidential Information Memorandum and any 
other projections and any forward-looking statements (including statements with respect to booked business) of such entities furnished to the Lenders or the 
Administrative Agent in connection with the events described in clause (i) of the definition of Transaction by or on behalf of Holdings, the Company or any of 
the Subsidiaries prior to the Effective Date.  
   

“ Quasi-Foreign Subsidiary ” shall mean a Subsidiary (i) substantially all of whose assets consist, directly or indirectly, of Equity Interests in 
Foreign Subsidiaries and which does not conduct any other business, incur any material liabilities other than liabilities incidental to ownership of such Equity 
Interests and liabilities related to its existence, incur any indebtedness other than pursuant to the Loan Documents or hold any material assets other than such 
Equity Interests or (ii) that is treated as a disregarded entity for U.S. federal income tax purposes and that owns more than 65% of the voting Equity Interests in a 
Foreign Subsidiary or a Subsidiary described in (i) above.  
   

“ Quotation Day ” shall mean, with respect to any Eurocurrency Borrowing or Swingline Euro Borrowing and any Interest Period, the day on 
which it is market practice in the relevant interbank market for prime banks to give quotations for deposits in the currency of such Borrowing for delivery on the 
first day of such Interest Period, which, in the case of any Eurocurrency Borrowing, shall be the date that is two Business Days prior to the first day of such 
Interest Period.  If such quotations would normally be given by prime banks on more than one day, the Quotation Day will be the last of such days.  
   

“ Real Property Officer’s Certificate ” shall mean an officer’s certificate in the form of Exhibit E hereto.  
   

“ Receivables Assets ” shall mean accounts receivable (including any bills of exchange) and related assets and property from time to time 
originated, acquired or otherwise owned by Holdings or any Subsidiary.  
   

“ Receivables Net Investment ” shall mean the aggregate cash amount paid by the lenders to, or purchasers of Receivables Assets from, Loan 
Parties under any Permitted Receivables Financing in connection with their purchase of, or the making of loans secured by, Receivables Assets or interests 
therein, as the same may be reduced from time to time by collections with respect to such Receivables Assets and the amount of such Receivables Assets that 
become defaulted accounts receivable or otherwise in accordance with the terms of the Permitted Receivables Documents; provided , however , that if all or any 
part of such Receivables Net Investment shall have been reduced by application of any distribution and thereafter such distribution is rescinded or must 
otherwise be returned for any reason, such Receivables Net Investment shall be increased by the amount of such distribution, all as though such distribution had 
not been made.  
   

“ Reference Period ” shall have the meaning assigned to such term in the definition of the term “Pro Forma Basis.”  
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“ Refinance ” shall have the meaning assigned to such term in the definition of the term “Permitted Refinancing Indebtedness,” and “ 
Refinanced ” shall have a meaning correlative thereto.  
   

“ Refinanced Term Loans ” shall have the meaning assigned to such term in Section 9.08(e).  
   

“ Register ” shall have the meaning assigned to such term in Section 9.04(b).  
   

“ Regulation U ” shall mean Regulation U of the Board as from time to time in effect and all official rulings and interpretations thereunder or 
thereof.  
   

“ Regulation X ” shall mean Regulation X of the Board as from time to time in effect and all official rulings and interpretations thereunder or 
thereof.  
   

“ Reinvestment Proceeds ” shall have the meaning assigned to such term in the definition of “Net Proceeds.”  
   

“ Related Parties ” shall mean, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers, employees, 
agents and advisors of such Person and such Person’s Affiliates.  
   

“ Release ” shall mean any spilling, leaking, seepage, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, 
dumping, disposing, depositing, emanating or migrating in, into, onto or through the Environment.  
   

“ Remaining Note Amount ” shall have the meaning assigned to such term in Section 5.08.  
   

“ Remaining Notes ” shall have the meaning assigned to such term in Section 5.08.  
   

“ Remaining Present Value ” shall mean, as of any date with respect to any lease, the present value as of such date of the scheduled future lease 
payments with respect to such lease, determined with a discount rate equal to a market rate of interest for such lease reasonably determined at the time such lease 
was entered into.  
   

“ Reorganization ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Replacement Term Loans ” shall have the meaning assigned to such term in Section 9.08(e).  
   

“ Reportable Event ” shall mean any reportable event as defined in Section 4043(c) of ERISA or the regulations issued thereunder, other than 
those events as to which the 30-day notice period referred to in Section 4043(c) of ERISA has been waived, with respect to a Plan (other than a Plan maintained 
by an ERISA Affiliate that is considered an ERISA Affiliate only pursuant to subsection (m) or (o) of Section 414 of the Code).  
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“ Request to Issue ” shall have the meaning assigned to such term in Section 2.05(b).  
   

“ Required Lenders ” shall mean, at any time, Lenders having (a) Term Loan Exposures, (b) Revolving Facility Credit Exposures, (c) Available 
Revolving Unused Commitments (if prior to the termination thereof) and (d) Credit-Linked Commitments (or after the termination thereof, CL Percentages of 
the CL Exposure) that taken together, represent more than 50% of the sum of (w) all Term Loan Exposures, (x) all Revolving Facility Credit Exposures, (y) the 
total Available Revolving Unused Commitments (if prior to the termination thereof) and (z) the Total Credit-Linked Commitment (or after the termination 
thereof, the CL Exposure) at such time.  The Term Loan Exposure, Revolving Facility Credit Exposure, Available Revolving Unused Commitment and Credit-
Linked Commitment of any Defaulting Lender shall be disregarded in determining Required Lenders at any time.  
   

“ Requirement of Law ” shall mean, as to any Person, any law, treaty, rule or regulation or determination of an arbitrator or a court or other 
Governmental Authority, applicable to or binding upon such Person or any of its property or to which such Person or any of its property is subject.  
   

“ Reserve Account ” shall have the meaning assigned to such term in Section 10.02(a).  
   

“ Reset Date ” shall have the meaning assigned to such term in Section 1.03(a).  
   

“ Responsible Officer ” of any Person shall mean any executive officer or Financial Officer of such Person and any other officer or similar 
official thereof responsible for the administration of the obligations of such Person in respect of this Agreement.  
   

“ Restricted Payments ” shall have the meaning assigned to such term in Section 6.06.  
   

“ Revolving Availability Period ” shall mean the period from and including the Effective Date to but excluding the earlier of the Revolving 
Facility Maturity Date and in the case of each of the Revolving Facility Loans, Revolving Facility Borrowings, Swingline Dollar Loans, Swingline Dollar 
Borrowings, Swingline Euro Loans and Swingline Euro Borrowings and RF Letters of Credit, the date of termination of the Revolving Facility Commitments.  
   

“ Revolving Borrower Agreement ” shall mean a Subsidiary Borrower Agreement substantially in the form of Exhibit G-1 .  
   

“ Revolving Borrower Termination ” shall mean a Subsidiary Borrower Termination substantially in the form of Exhibit G-2 .  
   

“ Revolving Borrowers ” shall mean (x) CAC and the Company (each of which shall have a Maximum Credit Limit at any time equal to the 
Dollar Equivalent of the aggregate Revolving Facility Commitments at such time) and (y) from the date of the execution and delivery to the Administrative 
Agent by it of a Revolving Borrower Agreement to but not including the date of the execution and delivery to the Administrative Agent by it of a Revolving 
Borrower Termination, each Subsidiary of the Company designated as a Revolving Borrower by the Company pursuant to Section 2.20.  
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“ Revolving Facility ” shall mean the Revolving Facility Commitments and the extensions of credit made hereunder by the Revolving Facility 
Lenders.  
   

“ Revolving Facility Borrowing ” shall mean a Borrowing comprised of Revolving Facility Loans.  
   

“ Revolving Facility Commitment ” shall mean, with respect to each Revolving Facility Lender, the commitment of such Revolving Facility 
Lender to make Revolving Facility Loans pursuant to Section 2.01, expressed as an amount representing the maximum aggregate permitted amount of such 
Revolving Facility Lender’s Revolving Facility Credit Exposure hereunder, as such commitment may be (a) reduced from time to time pursuant to Section 2.08 
and (b) reduced or increased from time to time pursuant to assignments by or to such Lender under Section 9.04.  The aggregate amount of the Revolving 
Facility Commitments on the Effective Date is $650.0 million and for each Revolving Facility Lender is set forth opposite such Lender’s name on Schedule 2.01 
in the applicable column.  
   

“ Revolving Facility Credit Exposure ” shall mean, at any time, the sum of (a) the aggregate principal amount of the Revolving Facility Loans 
denominated in Dollars outstanding at such time, (b) the Dollar Equivalent of the aggregate principal amount of the Revolving Facility Loans denominated in 
Euros outstanding at such time, (c) the Swingline Dollar Exposure at such time, (d) the Swingline Euro Exposure at such time and (e) the Revolving L/C 
Exposure at such time.  The Revolving Facility Credit Exposure of any Revolving Facility Lender at any time shall be the sum of (a) the aggregate principal 
amount of such Revolving Facility Lender’s Revolving Facility Loans denominated in Dollars outstanding at such time, (b) the Dollar Equivalent of the 
aggregate principal amount of Revolving Facility Lender’s Revolving Facility Loans denominated in Euros outstanding at such time and (c) such Revolving 
Facility Lender’s Revolving Facility Percentage of the Swingline Dollar Exposure, Swingline Euro Exposure and Revolving L/C Exposure at such time.  
   

“ Revolving Facility Lender ” shall mean a Lender with a Revolving Facility Commitment or with outstanding Revolving Facility Loans.  
   

“ Revolving Facility Loan ” shall mean a Loan made by a Revolving Facility Lender pursuant to Section 2.01(b).  Each Revolving Facility 
Loan denominated in Dollars shall be a Eurocurrency Loan or an ABR Loan, and each Revolving Facility Loan denominated in Euros shall be a Eurocurrency 
Loan.  
   

“ Revolving Facility Maturity Date ” shall mean the sixth anniversary of the Effective Date.  
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“ Revolving Facility Percentage ” shall mean, with respect to any Revolving Facility Lender, the percentage of the total Revolving Facility 
Commitments represented by such Lender’s Revolving Facility Commitment.  If the Revolving Facility Commitments have terminated or expired, the Revolving 
Facility Percentages shall be determined based upon the Revolving Facility Commitments most recently in effect, giving effect to any assignments pursuant to 
Section 9.04.  
   

“ Revolving L/C Exposure ” shall mean at any time the sum of (a) the aggregate undrawn amount of all RF Letters of Credit denominated in 
Dollars outstanding at such time, (b) the Dollar Equivalent of the aggregate undrawn amount of all RF Letters of Credit denominated in Euros or Alternative 
Currencies outstanding at such time, (c) the aggregate principal amount of all Dollar L/C Disbursements made in respect of RF Letters of Credit that have not yet 
been reimbursed at such time and (d) the Dollar Equivalent of the aggregate principal amount of Euro L/C Disbursements and Alternative Currency L/C 
Disbursements made in respect of RF Letters of Credit that have not yet been reimbursed at such time.  The Revolving L/C Exposure of any Revolving Facility 
Lender at any time shall mean its Revolving Facility Percentage of the aggregate Revolving L/C Exposure at such time.  
   

“ RF Commitment Fee ” shall have the meaning assigned to such term in Section 2.12(a).  
   

“ RF Letter of Credit ” shall mean each Letter of Credit designated as such pursuant to Schedule 2.05(a) or the relevant Request to Issue 
(although any RF Letter of Credit initially designated as such shall cease to constitute an RF Letter of Credit upon its re-designation as a CL Letter of Credit 
pursuant to Section 2.05(b)).  
   

“ RF Reserve Account ” shall have the meaning assigned to such term in Section 10.02(a).  
   

“ S&P ” shall mean Standard & Poor’s Ratings Group, Inc.  
   

“ Sale and Lease-Back Transaction ” shall have the meaning assigned to such term in Section 6.03.  
   

“ Screen Rate ” shall mean:  
   

(a)           for Loans denominated in Dollars, the British Bankers Association Interest Settlement Rate commonly referred to as LIBOR; and  
   

(b)           for Loans denominated in Euros, the percentage rate per annum determined by the Banking Federation of the European Union 
commonly referred to as EURIBOR, for the applicable Interest Period displayed on the appropriate page of the Reuters screen selected by the 
Administrative Agent (it being understood that such page is LIBOR 01 with respect to LIBOR and EURIBOR 01 with respect to EURIBOR as of the 
date hereof).  If the relevant page is replaced or the service ceases to be available, the Administrative Agent (after consultation with the Company and 
the Lenders) may specify another page or service displaying the appropriate rate.  
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 “ SEC ” shall mean the Securities and Exchange Commission or any successor thereto.  
   

“ Second Lien Facility ” means a senior secured credit facility providing for the making of term loans to the Company, which credit facility 
may be secured by Second Priority Liens and may be guaranteed by each Guarantor; provided   that (a) the stated maturity date of the Indebtedness under such 
credit facility will not be prior to the date that is 91 days after the Maturity Date of the Term Loans, (b) such credit facility shall provide for no scheduled 
amortization, payments of principal, sinking fund or similar scheduled payments (other than regularly scheduled payments of interest), (c) such credit facility has 
covenant, default and remedy provisions and provisions relating to mandatory prepayment, repurchase, redemption and offers to purchase that, taken as a whole, 
are consistent with those customarily found in second lien financings and (d) concurrently with the effectiveness of such credit facility, the Second Lien 
Intercreditor Agreement shall have been entered into and shall at all times thereafter be in full force and effect.  
   

“ Second Lien Intercreditor Agreement ” shall have the meaning given to such term in the definition of the term “Second Priority Liens.”  
   

“ Second Priority Liens ” shall mean second priority Liens securing a Second Lien Facility consisting solely of Indebtedness permitted to be 
incurred under Section 6.01(h), (i), (k) or (l); provided that an intercreditor agreement (the “ Second Lien Intercreditor Agreement ”) shall document  the “silent” 
second lien status of the collateral package for the second lien facility, which shall provide, among other things to be determined by the Administrative Agent 
based on then current market practice and reasonably satisfactory to the Company, that (a) at any time that the Loans or Commitments under this Agreement or 
any refinancing thereof are outstanding, the agent and lenders under the second lien facility (the “ Second Lien Lenders ”) will not exercise their remedies with 
respect to the common collateral in the case of a non-payment default for at least 270 days, or in the case of a payment default, for at least 180 days, after 
delivery of notice to the Lenders under this Agreement and any other holders of a first lien on the Collateral (the “ Senior Lienholders ”), (b) the Second Lien 
Lenders will not object to the value of the Senior Lienholders’ claims, or receive any proceeds of common collateral in respect of their secured claim in a 
reorganization (other than reorganization securities that, if issued and if secured, will maintain the same second lien priority in common collateral as any secured 
reorganization securities received by the Lenders under this Agreement and be subject to the Second Lien Intercreditor Agreement) until the Senior Lienholders 
are repaid in cash in full, (c) the Second Lien Lenders will not object to a “debtor-in-possession” financing provided by, or supported by, the Senior Lienholders, 
on market terms, (d) the Second Lien Lenders will not object to the Senior Lienholders’ adequate protection (and the Second Lien Lenders will be entitled to 
seek adequate protection themselves and will be entitled to seek a second lien on any additional collateral given to the Senior Lienholders as adequate protection, 
and the Senior Lienholders will be entitled to a first lien on any additional collateral given to the Second Lien Lenders as adequate protection in respect of their 
secured claim in the common collateral), (e) the Second Lien Intercreditor Agreement shall bind the Second Lien Lenders with respect to any refinancings of the 
Senior Credit Facilities, (f) except with respect to certain customary limitations on contesting the liens and priorities and on actions in insolvency and liquidation 
proceedings, the Second Lien Lenders will retain all rights and remedies available to an unsecured creditor and (g) the second lien facility will not be granted a 
security interest in any collateral other than collateral in which the Senior Lienholders are granted a first lien security interest.  
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“ Secured Parties ” shall mean the “Secured Parties” as defined in the U.S. Collateral Agreement.  
   

“ Securities Act ” shall mean the Securities Act of 1933, as amended.  
   

“ Security Documents ” shall mean, at any time, each of the Mortgages, the U.S. Collateral Agreement and all Supplements thereto, the 
Holdings Agreement, any Foreign Pledge Agreement then in effect, any Alternate Pledge Agreement then in effect, and each of the security agreements, 
mortgages and other instruments and documents executed and delivered pursuant to any of the foregoing or pursuant to Section 4.02, 5.10 or 5.13.  
   

“ Senior Credit Facilities ” shall mean the Term Loan Facility, Revolving Facility and Credit-Linked Deposits provided for hereunder.  
   

“ Senior Discount Notes ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Senior Subordinated Notes ” shall have the meaning assigned to such term in the recitals to this Agreement.  
   

“ Special Purpose Receivables Subsidiary ” shall mean a direct or indirect Subsidiary of the Company established in connection with a 
Permitted Receivables Financing for the acquisition of Receivables Assets or interests therein, and which is organized in a manner intended to reduce the 
likelihood that it would be substantively consolidated with Holdings or any of the Subsidiaries (other than Special Purpose Receivables Subsidiaries) in the event 
Holdings or any such Subsidiary becomes subject to a proceeding under the U.S. Bankruptcy Code (or other insolvency law).  
   

“ Specified Loan Party ” shall mean at any time a Loan Party at such time if the Obligations owing by it (directly or by guarantee) are 
unsecured by a Lien on its assets.  
   

“ Statutory Reserves ” shall mean, with respect to any currency, any reserve, liquid asset or similar requirements established by any 
Governmental Authority of the United States of America or of the jurisdiction of such currency or any jurisdiction in which Loans in such currency are made to 
which banks in such jurisdiction are subject for any category of deposits or liabilities customarily used to fund loans in such currency or by reference to which 
interest rates applicable to Loans in such currency are determined.  
   

“ Sterling ” or “ ₤ ” shall mean lawful money of the United Kingdom.  
   

“ Subordinated Intercompany Debt ” shall have the meaning assigned to such term in Section 6.01(e).  
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“ subsidiary ” shall mean, with respect to any Person (herein referred to as the “ parent ”), any corporation, partnership, association or other 
business entity of which securities or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more 
than 50% of the general partnership interests are, at the time any determination is being made, directly or indirectly, owned, Controlled, or held (or that is, at the 
time any determination is made, otherwise Controlled) by the parent or one or more subsidiaries of the parent or by the parent and one or more subsidiaries of the 
parent.  
   

“ Subsidiary ” shall mean, unless the context otherwise requires, a subsidiary of Holdings, it being understood that no subsidiary of Holdings 
properly designated as an Unrestricted Subsidiary pursuant to the definition thereof shall constitute a Subsidiary; provided that Estech GmbH & Co. KG and 
Estech Managing GmbH shall not constitute Subsidiaries.  
   

“ Subsidiary Borrower ” shall mean CAC and each other Subsidiary that is a Subsidiary Revolving Borrower.  
   

“ Subsidiary Loan Party ” shall mean (i) each Subsidiary that is a Domestic Subsidiary Loan Party and (ii) each Subsidiary that is a Foreign 
Subsidiary Loan Party.  
   

“ Subsidiary Redesignation ” shall have the meaning assigned to such term in the definition of “Unrestricted Subsidiary.”  
   

“ Supplement ” shall have the meaning assigned to that term in the U.S. Collateral Agreement.  
   

“ Swap Agreement ” shall mean any agreement with respect to any swap, forward, future or derivative transaction or option or similar 
agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or 
pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of these transactions, provided that no 
phantom stock or similar plan providing for payments only on account of services provided by current or former directors, officers, employees or consultants of 
Holdings or any of its Subsidiaries shall be a Swap Agreement.  
   

“ Swingline Borrower ” shall mean and include each Domestic Swingline Borrower and each Foreign Swingline Borrower.  
   

“ Swingline Borrowing Request ” shall mean a request substantially in the form of Exhibit C .  
   

“ Swingline Dollar Borrowing ” shall mean a Borrowing comprised of Swingline Dollar Loans.  
   

“ Swingline Dollar Commitment ” shall mean, with respect to each Swingline Dollar Lender, the commitment of such Swingline Dollar Lender 
to make Swingline Dollar Loans pursuant to Section 2.04.  The amount of each Swingline Dollar Lender’s Swingline Dollar Commitment on the Effective Date 
is set forth on Schedule 2.04 as the same may be modified at the request of the Company with the consent of any Revolving Facility Lender being added as a 
Swingline Dollar Lender and the Administrative Agent.  The aggregate amount of the Swingline Dollar Commitments on the Effective Date is $200.0 million.  
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“ Swingline Dollar Exposure ” shall mean at any time the aggregate principal amount of all outstanding Swingline Dollar Borrowings at such 
time.  The Swingline Dollar Exposure of any Revolving Facility Lender at any time shall mean its Revolving Facility Percentage of the aggregate Swingline 
Dollar Exposure at such time.  
   

“ Swingline Dollar Lender ” shall mean a Lender with a Swingline Dollar Commitment or outstanding Swingline Dollar Loans.  
   

“ Swingline Dollar Loans ” shall mean the swingline loans denominated in Dollars and made pursuant to Section 2.04.  
   

“ Swingline Euro Borrowing ” shall mean a Borrowing comprised of Swingline Euro Loans.  
   

“ Swingline Euro Commitment ” shall mean, with respect to each Swingline Euro Lender, the commitment of such Swingline Euro Lender to 
make Swingline Euro Loans pursuant to Section 2.04.  The amount of each Swingline Euro Lender’s Swingline Euro Commitment on the Effective Date is set 
forth on Schedule 2.04 as the same may be modified at the request of the Company with the consent of any Revolving Facility Lender being added as a 
Swingline Euro Lender and the Administrative Agent.  The aggregate amount of the Swingline Euro Commitments on the Effective Date is €75.0 million.  
   

“ Swingline Euro Exposure ” shall mean at any time the Dollar Equivalent of the aggregate principal amount of all outstanding Swingline Euro 
Loans at such time.  The Swingline Euro Exposure of any Revolving Facility Lender at any time shall mean its Revolving Facility Percentage of the aggregate 
Swingline Euro Exposure at such time.  
   

“ Swingline Euro Lender ” shall mean a Lender with a Swingline Euro Commitment or outstanding Swingline Euro Loans.  
   

“ Swingline Euro Loans ” shall mean the swingline loans denominated in Euros and made to a Foreign Swingline Borrower pursuant to Section 
2.04.  
   

“ Swingline Exposure ” shall mean at any time the sum of the Swingline Dollar Exposure and the Swingline Euro Exposure.  
   

“ Swingline Lender ” shall mean any of (i) the Swingline Dollar Lenders, in their respective capacities as Lenders of Swingline Dollar Loans, 
and (ii) the Swingline Euro Lenders, in their respective capacities as Lenders of Swingline Euro Loans.  
   

“ Swingline Loans ” shall mean the Swingline Dollar Loans and the Swingline Euro Loans.  
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“ Syndication Agent ” shall have the meaning assigned to such term in the introductory paragraph of this Agreement.  
   

“ Tax Distribution ” shall mean any distribution described in Section 6.06(b)(A)(i).  
   

“ Taxes ” shall mean any and all present or future taxes, levies, imposts, duties (including stamp duties), deductions, charges (including ad 
valorem charges) or withholdings imposed by any Governmental Authority and any and all interest and penalties related thereto.  
   

“ Term Borrowing ” shall mean a borrowing of Term Loans.  
   

“ Term Lender ” shall mean a Lender with outstanding Term Loans.  
   

“ Term Loan ” shall mean each (x) Dollar Term Loan made pursuant to Section 2.01(a) up to an aggregate amount not to exceed $2,280.0 
million, (y) Euro Term Loan made pursuant to Section 2.01(a) up to an aggregate amount not to exceed €400.0 million and (x) New Term Loan, if any, made 
pursuant to Section 2.23.  
   

“ Term Loan Exposure ” shall mean, at any time, the sum of (a) the aggregate principal amount of the Dollar Term Loans outstanding at such 
time and (b) the Dollar Equivalent of the aggregate principal amount of the Euro Term Loans outstanding at such time.  The Term Loan Exposure of any Lender 
at any time shall be the sum of (a) the aggregate principal amount of such Lender’s Dollar Term Loans outstanding at such time and (b) the Dollar Equivalent of 
the aggregate principal amount of such Lender’s Euro Term Loans outstanding at such time.  
   

“ Term Loan Facility ” shall mean and include (i) the commitments under Section 2.01(a) to make Term Loans on the Effective Date, and the 
Term Loans made pursuant thereto and (ii) the commitments under Section 2.23 to make New Term Loans, and the New Term Loans made pursuant thereto.  
   

“ Term Loan Maturity Date ” shall mean the seventh anniversary of the Effective Date.  
   

“ Test Period ” shall mean, on any date of determination, the period of four consecutive fiscal quarters (taken as one accounting period) of 
Holdings then most recently ended for which financial statements required pursuant to Section 5.04(a) or (b) have been delivered ( provided that if a Default 
exists in the delivery of financial statements as required, then the Test Period shall include the fiscal periods in respect of which such Default exists).  
   

“ Topco ” shall mean Crystal US Holdings 3 L.L.C., a Delaware limited liability company.  
   

“ Total Credit-Linked Commitment ” shall mean, at any time, the sum of the Credit-Linked Commitments of each of the CL Lenders at such 
time, which on the Effective Date shall equal $228,000,000.  
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“ Total Net Leverage Ratio ” shall mean, on any date, the ratio of (a) Consolidated Net Debt as of such date to (b) EBITDA for the relevant 
Test Period; provided that if any Asset Disposition, any Asset Acquisition (or any similar transaction or transactions that require a waiver or consent by the 
Required Lenders under Section 6.04 or 6.05), any Investment the aggregate amount of which exceeds $15.0 million or incurrence or repayment of Indebtedness 
(excluding normal fluctuations in revolving Indebtedness incurred for working capital purposes and excluding any Indebtedness permitted to be incurred by 
Section 6.01 (other than Section 6.01(1)) and incurred on (but not prior to) the date of determination) has occurred, or any part of the business of Holdings and its 
Subsidiaries is designated as a discontinued operation to the extent the aggregate fair market value of all such designations exceeds $15.0 million, or any 
Subsidiary has been designated as an Unrestricted Subsidiary or any Subsidiary Redesignation has occurred, in each case during the relevant Test Period or in the 
case of any Asset Acquisition, after the last day of the Test Period and on or prior to the date as of which such ratio is being calculated (the period from the first 
day of the Test Period to and including such date of determination being the “ Calculation Period ”), Consolidated Net Debt and EBITDA shall be determined for 
the respective Test Period on a Pro Forma Basis for such occurrences and designations.  
   

“ Total Unutilized Credit-Linked Commitment ” shall mean, at any time, an amount equal to the remainder of (x) the Total Credit-Linked 
Commitment then in effect less (y) the CL Exposure at such time.  
   

“ Transaction ” shall mean (i) the refinancing of the Existing Credit Agreement, (ii) the Debt Tender Offer, (iii) the Equity Tender Offer 
(and/or one or more other purchases of the Equity Interests of Parent at any time and whether or not in connection with the Equity Tender Offer in an aggregate 
amount which, when added to the amount of such purchases pursuant to the Equity Tender Offer, does not exceed $400 million), (iv) the Reorganization, (v) the 
initial borrowings under Section 2.01(a) hereof, and (vi) the payment of all prepayment premiums and costs, fees and expenses to be paid in connection with the 
foregoing.  
   

“ Transaction Costs ” shall mean the out-of-pocket costs and expenses incurred by Holdings or any Subsidiary in connection with the 
Transaction, the financing of the Transaction and any refinancing of such financing (including fees paid to the Lenders).  
   

“ Type ,” when used in respect of any Loan or Borrowing, shall refer to the Rate by reference to which interest on such Loan or on the Loans 
comprising such Borrowing is determined.  For purposes hereof, the term “ Rate ” shall include the Adjusted LIBO Rate and the Alternate Base Rate; provided 
that Dollar Term Loans and Euro Term Loans shall be of a different Type.  
   

“ Unrestricted Subsidiary ” shall mean any subsidiary designated by Holdings as an Unrestricted Subsidiary hereunder by a written notice to 
the Administrative Agent; provided that Holdings shall only be permitted to so designate a new Unrestricted Subsidiary after the Effective Date so long as (a) no 
Default or Event of Default exists or would result therefrom at such time of designation, (b) after giving effect to such designation on a Pro Forma Basis, 
Holdings shall be in compliance with the Incurrence Ratios, (c) such Unrestricted Subsidiary shall be capitalized (to the extent capitalized by Holdings or any 
Subsidiary) through Investments as permitted by, and in compliance with, Section 6.04(b) or (l), with the excess, if any, of the fair market value of any assets 
owned by such Unrestricted Subsidiary at the time of the initial designation thereof over the aggregate liabilities thereof at such time (each as determined in good 
faith by Holdings) (the “ Designation Investment Value ”) to be treated as an Investment by Holdings at the time of such designation pursuant to Section 6.04(b), 
and (d) such Subsidiary shall have been designated an unrestricted subsidiary (or otherwise not subject to the covenants and defaults) under any other 
Indebtedness permitted to be incurred herein and all Permitted Refinancing Indebtedness in respect of any of the foregoing and all Disqualified Stock (other than 
Indebtedness or Disqualified Stock of such Subsidiary or other Unrestricted Subsidiaries); provided that the Company shall designate such entity as an 
Unrestricted Subsidiary in a written notice to the Administrative Agent.  Holdings may designate any Unrestricted Subsidiary to be a Subsidiary for purposes of 
this Agreement (each, a “ Subsidiary Redesignation ”); provided that (i) such Unrestricted Subsidiary, both immediately before and after giving effect to such 
designation, shall be a Wholly Owned Subsidiary of Holdings, (ii) no Default or Event of Default then exists or would occur at such time as a consequence of 
any such Subsidiary Redesignation, (iii) calculations are made by Holdings of compliance with Section 6.10 for the relevant Test Period, on a Pro Forma Basis as 
if the respective Subsidiary Redesignation (as well as all other Subsidiary Redesignations theretofore consummated after the first day of such Test Period) had 
occurred on the first day of such Test Period, and such calculations shall show that such financial covenant would have been complied with if the Subsidiary 
Redesignation had occurred on the first day of such period (for this purpose, if the first day of the respective Test Period occurs prior to the Effective Date, 
calculated as if Section 6.10 had been applicable from the first day of such test Period, (iv) all representations and warranties contained herein and in the other 
Loan Documents shall be true and correct in all material respects with the same effect as though such representations and warranties had been made on and as of 
the date of such Subsidiary Redesignation (both before and after giving effect thereto), unless stated to relate to a specific earlier date, in which case such 
representations and warranties shall be true and correct in all material respects as of such earlier date and (v) Holdings shall have delivered to the Administrative 
Agent a certificate of a Financial Officer of Holdings certifying, to the best of such officer’s knowledge, compliance with the requirements of preceding clauses 
(i) through (iv), inclusive, and containing the calculations required by the preceding clause (iii).  
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“ U.S. Bankruptcy Code ” shall mean Title 11 of the United States Code, as amended, or any similar federal or state law for the relief of 
debtors.  
   

“ U.S. Collateral Agreement ” shall mean the Guarantee and Collateral Agreement, substantially in the form of Exhibit J , among the Company, 
the Guarantor Subsidiaries and the Collateral Agent.  
   

“ US GAAP ” shall mean generally accepted accounting principles in effect from time to time in the United States, applied on a consistent 
basis, subject to the provisions of Section 1.02.  
   

“ Wholly Owned Subsidiary ” of any Person shall mean a subsidiary of such Person, all of the Equity Interests of which (other than directors’ 
qualifying shares or nominee or other similar Equity Interests required pursuant to applicable law) are owned by such Person or another Wholly Owned 
Subsidiary of such Person.  
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“ Withdrawal Liability ” shall mean liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer 
Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.  
   

SECTION 1.02   Terms Generally.  
   
   

(a)   Unless otherwise specified therein, all terms defined in this Agreement shall have the defined meanings when used in the other Loan 
Documents or any certificate or other document made or delivered pursuant hereto or thereto.  
   

(b)   The definitions set forth or referred to in Section 1.01 shall apply equally to both the singular and plural forms of the terms defined.  
   

(c)   As used herein and, unless otherwise specified, in the other Loan Documents, and any certificate or other document made or delivered 
pursuant hereto or thereto:  
   

(i)   whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms;  
   

(ii)   the words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation”;  
   

(iii)   the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all 
tangible and intangible assets and properties (whether real or personal), including cash, Equity Interests, securities, revenues, accounts, leasehold 
interests and contract rights; and  

   
(iv)   the words “hereof,” “herein” and “hereunder” and words of similar import shall refer to this Agreement or such other 

Loan Document, as applicable, as a whole and not to any particular provision hereof or thereof, and clause, subsection, Section, Article, Schedule, 
Annex, Exhibit and analogous references herein or in another Loan Document are to this Agreement or such other Loan Document, as applicable, unless 
otherwise specified.  

   
(d)   Except as otherwise expressly provided herein, any reference in this Agreement to any Loan Document or other agreement or 

instrument shall mean such agreement or document and all schedules, exhibits, annexes and other materials that constitute part of such agreement or document 
pursuant to the terms thereof, all as amended, restated, supplemented or otherwise modified from time to time.  
   

(e)   Except as otherwise expressly provided herein, all terms of an accounting or financial nature, including consolidation of statements, 
shall be construed in accordance with US GAAP, as in effect from time to time; provided that, if Holdings notifies the Administrative Agent that Holdings 
requests an amendment to any provision hereof to eliminate the effect of any change occurring after the Effective Date in US GAAP or in the application thereof 
on the operation of such provision (or if the Administrative Agent notifies Holdings that the Required Lenders request an amendment to any provision hereof for 
such purpose), regardless of whether any such notice is given before or after such change in US GAAP or in the application thereof, then such provision shall be 
interpreted on the basis of US GAAP as in effect and applied immediately before such change shall have become effective until such notice shall have been 
withdrawn or such provision amended in accordance herewith.  
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(f)   For the purposes of determining compliance with Section 6.01 through Section 6.10 with respect to any amount in a currency other than 
Dollars, amounts shall be deemed to equal the Dollar Equivalent thereof determined using the Exchange Rate calculated as of the Business Day on which such 
amounts were incurred or expended, as applicable.  
   

SECTION 1.03   Exchange Rates.  
   

(a)   Not later than 1:00 p.m., New York City time, on each Calculation Date, the Administrative Agent or the Issuing Bank, as applicable, 
shall (i) determine the Exchange Rate as of such Calculation Date and (ii) give notice thereof to the Company.  The Exchange Rates so determined shall become 
effective on the first Business Day immediately following the relevant Calculation Date (a “ Reset Date ”), shall remain effective until the next succeeding Reset 
Date, and shall for all purposes of this Agreement (other than any other provision expressly requiring the use of an Exchange Rate calculated as of a specified 
date) be the Exchange Rates employed in converting any amounts between Dollars, Euros and any Alternative Currency.  
   

(b)   Not later than 5:00 p.m., New York City time, on each Reset Date, the Administrative Agent shall (i) determine the aggregate amount of 
the Dollar Equivalents of (x) the Euro Term Loans then outstanding and the Term Loan Commitments (Euros) on such date, (y) the principal amounts of the 
Revolving Loans and Swingline Loans denominated in Euros then outstanding (after giving effect to any Euro Term Loans or Revolving Loans and Swingline 
Loans denominated in Euros made or repaid on such date), the Revolving L/C Exposure and the CL Exposure and (z) the principal amounts of the Letters of 
Credit denominated in any Alternative Currency then outstanding and (ii) notify the Lenders, each Issuing Bank and the Company of the results of such 
determination.  
   

SECTION 1.04   Effectuation of Transaction.  
   

Each of the representations and warranties of Holdings and the Borrowers contained in this Agreement (and all corresponding definitions) are 
made after giving effect to the Transaction, unless the context otherwise requires.  
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SECTION 1.05   Additional Alternative Currencies.  
   
   

(a)   The Company may from time to time request that Letters of Credit be issued in a currency other than Dollars, Euro or those currencies 
specifically listed in the definition of “Alternative Currency”; provided that such requested currency is a lawful currency that is readily available and freely 
transferable and convertible into Dollars.  In the case of any such request, such request shall be subject to the approval of the Administrative Agent and the 
applicable Issuing Bank.  
   

(b)   Any such request shall be made to the Administrative Agent not later than 11:00 a.m., ten Business Days prior to the date of the desired 
L/C Disbursement (or such other time or date as may be agreed by the Administrative Agent and the applicable Issuing Bank, in their sole discretion).  In the 
case of any such request, the Administrative Agent shall promptly notify the applicable Issuing Bank thereof.  Each Issuing Bank shall notify the Administrative 
Agent, not later than 11:00 a.m., ten Business Days after receipt of such request whether it consents, in its sole discretion, to the issuance of Letters of Credit in 
such requested currency.  
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(c)   Any failure by an Issuing Bank to respond to such request within the time period specified in the preceding sentence shall be deemed to 
be a refusal by such Issuing Bank to permit Letters of Credit to be issued in such requested currency.  If the Administrative Agent and the applicable Issuing 
Bank consent to the issuance of Letters of Credit in such requested currency, the Administrative Agent shall so notify the Company and such currency shall 
thereupon be deemed for all purposes to be an Alternative Currency hereunder for purposes of any Letter of Credit issuances. If the Administrative Agent shall 
fail to obtain consent to any request for an additional currency under this Section 1.05, the Administrative Agent shall promptly so notify the Company.  Any 
specified currency of an Existing Letter of Credit that is not Dollars, Euro or one of the Alternative Currencies specifically listed in the definition of “Alternative 
Currency” shall be deemed an Alternative Currency with respect to such Existing Letter of Credit only.  
   
   

ARTICLE II                        
   
   
   

THE CREDITS  
   

SECTION 2.01   Commitments.  
   

Subject to the terms and conditions set forth herein, each Lender agrees, pursuant to its applicable Commitment(s):  
   

(a)   on the Effective Date, to make Term Loans to the Company in Dollars and/or Euros in the respective amounts set forth 
opposite its name on Schedule 2.01 under the heading “Term Loans”;  

   
(b)   to make revolving loans to the Revolving Borrowers from time to time during the Revolving Availability Period in an 

aggregate principal amount that will not result in (A) such Lender’s Revolving Facility Credit Exposure exceeding such Lender’s Revolving Facility 
Commitment or (B) the Revolving Facility Credit Exposure exceeding the total Revolving Facility Commitments, such Revolving Facility Loans to be 
made in (x) Dollars if to any Revolving Borrower other than a Foreign Subsidiary and (y) in Euros or Dollars, at the election of the Borrower 
Representative, on behalf of any Borrower, if to any Foreign Revolving Borrower, provided that the aggregate Revolving Facility Credit Exposure with 
respect to any Revolving Borrower (other than the Company and CAC) shall not exceed such Revolving Borrower’s Maximum Credit Limit; within the 
foregoing limits and subject to the terms and conditions set forth herein, the Revolving Borrowers may borrow, prepay and reborrow Revolving Facility 
Loans; and  

   
(c)   to make revolving loans to a CL Borrower (as specified in the related Borrowing Request) in Dollars from time to time during 

the CL Availability Period in an aggregate amount that will not result in (A) such Lender’s CL Exposure exceeding such Lender’s Credit-Linked 
Commitment or (B) the CL Exposure exceeding the Total Credit-Linked Commitment; within the foregoing limits and subject to the terms and 
conditions set forth herein, the CL Borrowers may borrow, repay and reborrow CL Loans.  
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SECTION 2.02(A)   Loans and Borrowings.  
   

(a)   Each Loan shall be made as part of a Borrowing consisting of Loans under the same Facility and of the same Type made by the Lenders 
ratably in accordance with their respective Commitments under the applicable Facility (or, in the case of Swingline Loans, in accordance with their respective 
Swingline Dollar Commitments or Swingline Euro Commitments, as applicable); provided , however , that Revolving Facility Loans and CL Loans shall be 
made by the Revolving Facility Lenders and CL Lenders, as the case may be, ratably in accordance with their respective Revolving Facility Percentages or CL 
Percentages, as the case may be, on the date such Loans are made hereunder.  The failure of any Lender to make any Loan required to be made by it shall not 
relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are several and no Lender shall be responsible for any other 
Lender’s failure to make Loans as required.  
   

(b)   Subject to Section 2.14, (i) each Borrowing denominated in Dollars (other than a Swingline Dollar Borrowing) shall be comprised 
entirely of ABR Loans or Eurocurrency Loans as the Borrower Representative, on behalf of any Borrower, may request in accordance herewith and (ii) each 
Borrowing denominated in Euros shall be comprised entirely of Eurocurrency Loans.  Each Swingline Dollar Borrowing shall be an ABR Borrowing.  Each 
Swingline Euro Borrowing shall be comprised entirely of Swingline Euro Loans.  Each Lender at its option may make any ABR Loan or Eurocurrency Loan by 
causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the obligation of 
the applicable Borrower to repay such Loan in accordance with the terms of this Agreement and such Lender shall not be entitled to any amounts payable under 
Section 2.15, 2.17 or 2.21 solely in respect of increased costs resulting from such exercise and existing at the time of such exercise.  
   

(c)   At the commencement of each Interest Period for any Eurocurrency Revolving Borrowing, such Borrowing shall be in an aggregate 
amount that is an integral multiple of the Borrowing Multiple and not less than the Borrowing Minimum.  At the time that each ABR Revolving Borrowing is 
made, such Borrowing shall be in an aggregate amount that is an integral multiple of the Borrowing Multiple and not less than the Borrowing Minimum; 
provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to the entire unused balance of the Revolving Facility Commitments or 
that is required to finance the reimbursement of an L/C Disbursement as contemplated by Section 2.05(e).  Each Swingline Dollar Borrowing and Swingline 
Euro Borrowing shall be in an amount that is an integral multiple of the Borrowing Multiple and not less than the Borrowing Minimum.  Borrowings of more 
than one Type and under more than one Facility may be outstanding at the same time; provided that there shall not at any time be more than a total of (i) 10 
Eurocurrency Borrowings under the Term Loan Facility and (ii) 20 Eurocurrency Borrowings outstanding under the Revolving Facility and the CL Facility.  
   

(d)   Notwithstanding any other provision of this Agreement, (i) the Borrower Representative, on behalf of any Borrower, shall not be 
entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period requested with respect thereto would end after the Revolving Facility 
Maturity Date or Term Loan Maturity Date, as applicable, and (ii) no Euro Term Loan may be converted into a Dollar Term Loan and no Dollar Term Loan may 
be converted into a Euro Term Loan.  
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SECTION 2.02(B)                                 Credit-Linked Deposit .  
   

(a)           On the Effective Date each Lender that is a CL Lender on such date shall pay to the Deposit Bank such CL Lender’s Credit-Linked 
Deposit in the amount of its Credit-Linked Commitment.  The Credit-Linked Deposits shall be held by the Deposit Bank in (or credited to) the Credit-Linked 
Deposit Account, and no Person other than the Deposit Bank shall have a right of withdrawal from the Credit-Linked Deposit Account or any other right or 
power with respect to the Credit-Linked Deposits.  Notwithstanding anything herein to the contrary, the funding obligation of each CL Lender in respect of its 
participation in CL Credit Events shall be satisfied in full upon the funding of its Credit-Linked Deposit.  Each of the Deposit Bank, the Administrative Agent, 
each Issuing Bank and each CL Lender hereby acknowledges and agrees (i) that each CL Lender is funding its Credit-Linked Deposit to the Deposit Bank for 
application in the manner contemplated by Sections 2.06(a) and/or 2.05(e), (ii) the Deposit Bank may invest the Credit-Linked Deposits in such investments as 
may be determined from time to time by the Deposit Bank and (iii) the Deposit Bank has agreed to pay to each CL Lender a return on its Credit-Linked Deposit 
(except (x) during periods when such Credit-Linked Deposits are used to (I) fund CL Loans or (II) reimburse an Issuing Lender with respect to Drawings on CL 
Letters of Credit or (y) as otherwise provided in Sections 2.02(B)(c) and (d)) equal at any time to the Adjusted LIBO Rate for the Interest Period in effect for the 
Credit-Linked Deposits at such time less the Credit-Linked Deposit Cost Amount at such time.  Such interest will be paid to the CL Lenders by the Deposit Bank 
at the applicable Adjusted LIBO Rate for an Interest Period of one month (or at an amount determined in accordance with Section 2.02(B)(c) or (d), as 
applicable) less, in each case, the Credit-Linked Deposit Cost Amount in arrears on each CL Interest Payment Date.  
   

(b)           No Loan Party shall have any right, title or interest in or to the Credit-Linked Deposit Account or the Credit-Linked Deposits and no 
obligations with respect thereto (except to repay CL Loans and to refund portions thereof used to reimburse an Issuing Lender with respect to Drawings on CL 
Letters of Credit as provided in Section 2.05(e)), it being acknowledged and agreed by the parties hereto that the funding of the Credit-Linked Deposits by the 
CL Lenders, and the application of the Credit-Linked Deposits in the manner contemplated by Section 2.05(e) constitute agreements among the Deposit Bank, 
the Administrative Agent, each Issuing Bank and each CL Lender with respect to the participation in the CL Letters of Credit and do not constitute any loan or 
extension of credit to any Borrower.  Without limiting the generality of the foregoing, each party hereto acknowledges and agrees that no amount on deposit at 
any time in the Credit-Linked Deposit Account shall be the property of any Secured Party (other than the Deposit Bank) or of any Loan Party or any of its 
Subsidiaries or Affiliates.  In addition, each CL Lender hereby grants to the Deposit Bank a security interest in, and rights of offset against, its rights and interests 
in such CL Lender’s Credit-Linked Deposit, and investments thereof and proceeds of any of the foregoing, to secure the obligations of such CL Lender 
hereunder.  Each CL Lender agrees that its right, title and interest with respect to the Credit-Linked Deposit Account shall be limited to the right to require its 
Credit-Linked Deposit to be used as expressly set forth herein and that it will have no right to require the return of its Credit-Linked Deposit other than as 
expressly provided herein (each CL Lender hereby acknowledges that its Credit-Linked Deposit constitutes payment for its obligations under Sections 2.05(e) 
and 2.06(a) and that each Issuing Bank will be issuing, amending, renewing and extending CL Letters of Credit, and the Administrative Agent (on behalf of the 
respective CL Lender) will be advancing CL Loans to the applicable CL Borrower, in each case in reliance on the availability of such CL Lender’s Credit-Linked 
Deposit to discharge such CL Lender’s obligations in respect thereof).  
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(c)           If the Deposit Bank is not offering Dollar deposits (in the applicable amounts) in the London interbank market, or the Deposit Bank 
determines that adequate and fair means do not otherwise exist for ascertaining the Adjusted LIBO Rate for the Credit-Linked Deposits (or any part thereof), 
then the Credit-Linked Deposits (or such parts, as applicable) shall be invested so as to earn a return equal to the greater of the Federal Funds Rate and a rate 
determined by the Deposit Bank in accordance with banking industry rules on interbank compensation.  
   

(d)           If any CL Loan is repaid by the respective CL Borrower, or if any L/C Disbursement under a CL Letter of Credit that has been 
funded by the CL Lenders from the Credit-Linked Deposits as provided in Section 2.05(e) shall be reimbursed by the respective CL Borrower, on a day other 
than on the last day of an Interest Period applicable to the Credit-Linked Deposits, the Administrative Agent shall, upon receipt thereof, pay over such amounts 
to the Deposit Bank which will invest such amounts in overnight or short-term cash equivalent investments until the end of the Interest Period at the time in 
effect and respective CL Borrower shall pay to the Deposit Bank, upon the Deposit Bank’s request therefor, the amount, if any, by which the interest accrued on 
a like amount of the Credit-Linked Deposits at the Adjusted LIBO Rate for Term Loans for the Interest Period in effect therefor shall exceed the interest earned 
through the investment of the amount so reimbursed for the period from the date of such reimbursement through the end of the applicable Interest Period, as 
determined by the Deposit Bank (such determination shall, absent manifest error, be presumed correct and binding on all parties hereto) and set forth in the 
request for payment delivered to CAC.  In the event that the respective CL Borrower shall fail to pay any amount due under this Section 2.02(B)(d), the interest 
payable by the Deposit Bank to the CL Lenders on their Credit-Linked Deposits under Section 2.02 (B)(a) shall be correspondingly reduced and the CL Lenders 
shall without further act succeed, ratably in accordance with their CL Percentages, to the rights of the Deposit Bank with respect to such amount due from the 
respective CL Borrower.  All repayments of CL Loans, and all reimbursements of L/C Disbursements under a CL Letter of Credit that have been funded by the 
CL Lenders from the Credit-Linked Deposits, in each case received by the Administrative Agent prior to the termination of the Total Credit-Linked 
Commitment, shall be paid over to the Deposit Bank which will deposit same in the Credit-Linked Deposit Account.  
   

(e)(i)           If the Administrative Agent, any Issuing Bank and/or the Deposit Bank is enjoined from taking any material action referred to in 
this Section 2.02(B), Section 2.05(e) and/or Section 2.06(a) (in respect of a CL Loan), or if the Administrative Agent, any Issuing Bank and/or the Deposit Bank 
reasonably determines that, by operation of law, it may reasonably be precluded from taking any such material action, or if any Loan Party or CL Lender 
challenges in any legal proceeding any of the material acknowledgements, agreements or characterizations set forth in any of this Section 2.02(B), Section 2.05
(e) and Section 2.06(a) (in respect of CL Loans), then, in any such case (and so long as such event or condition shall be continuing), and notwithstanding 
anything contained herein to the contrary, (x) the respective Issuing Bank shall not be required to issue, renew or extend any CL Letter of Credit and (y) the 
Administrative Agent shall not be required to advance any CL Loan on behalf of the affected CL Lender or CL Lenders.  
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(ii)           If the Deposit Bank, any Issuing Bank or the Administrative Agent is enjoined from withdrawing amounts from the Credit-Linked 
Deposit Account of a CL Lender in accordance with Section 2.05(e), or reasonably determines that it is precluded from taking such actions, (A) from and after 
the date such withdrawal would have been made but for such circumstance the amounts otherwise that would have been required to be paid to such CL Lender 
pursuant to Section 2.02(B)(a) and the second sentence of Section 2.12(b) shall instead be added to the Credit-Linked Deposit Account of such CL Lender and 
(B) such CL Lender shall pay to the applicable Issuing Bank interest on the amount that should have been withdrawn at the rate equal to the interest rate 
otherwise applicable for ABR CL Loans pursuant to Section 2.13(c) until such time as such withdrawal is made.  
   

(iii)           In the event any payment of a CL Loan or L/C Reimbursement in respect of a CL Letter of Credit shall be required to be refunded to 
a Borrower after the return of the Credit-Linked Deposits to the CL Lenders as permitted hereunder, each CL Lender agrees to acquire and fund a participation in 
such refunded amount equal to the lesser of its CL Percentage thereof and the amount of its Credit-Linked Deposit that shall have been so returned.  The 
obligations of the CL Lenders under this clause (iii) shall survive the payment in full of the Credit-Linked Deposits and the termination of this Agreement.  
   

SECTION 2.03   Requests for Borrowings.  
   

To request any Borrowing, the Borrower Representative, on behalf of the applicable Borrower, shall notify the Administrative Agent of such 
request by telephone (a) in the case of a Eurocurrency Borrowing, not later than 12:00 noon, Local Time, three Business Days before the date of the proposed 
Borrowing or (b) in the case of an ABR Borrowing, not later than 12:00 noon, Local Time, one Business Day before the date of the proposed Borrowing; 
provided any such notice of an ABR Revolving Borrowing to finance the reimbursement of an L/C Disbursement as contemplated by Section 2.05(e) may be 
given not later than 11:00 a.m., Local Time, on the date of the proposed Borrowing.  Each such telephonic Borrowing Request shall be irrevocable and shall be 
confirmed promptly by hand delivery or telecopy to the Administrative Agent of a written Borrowing Request in a form approved by the Administrative Agent 
and signed by the Borrower Representative, on behalf of the applicable Borrower.  Each such telephonic and written Borrowing Request shall specify the 
following information in compliance with Section 2.02:  
   

(i)   the Borrower requesting such Borrowing;  
   

(ii)   whether the requested Borrowing is to be a Revolving Facility Borrowing, Term Borrowing or CL Borrowing;  
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(iii)   the aggregate amount of the requested Borrowing (expressed in Dollars or, if permitted to be borrowed in Euros, in 
Euros);  

   
(iv)   the date of such Borrowing, which shall be a Business Day;  

   
(v)   in the case of a Borrowing denominated in Dollars, whether such Borrowing is to be an ABR Borrowing or a Eurocurrency 

Borrowing;  
   

(vi)   in the case of a Eurocurrency Borrowing, the initial Interest Period to be applicable thereto, which shall be a period 
contemplated by clause (a) of the definition of the term “Interest Period”; and  

   
(vii)   the location and number of the applicable Borrower’s account to which funds are to be disbursed.  

   
If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR Borrowing, unless such Borrowing is denominated in 
Euros, in which case such Borrowing shall be a Eurocurrency Borrowing.  If no Interest Period is specified with respect to any requested Eurocurrency 
Borrowing, then the applicable Borrower shall be deemed to have selected an Interest Period of three months’ duration.  Promptly following receipt of a 
Borrowing Request in accordance with this Section, the Administrative Agent shall advise each Lender of the details thereof and of the amount of such Lender’s 
Loan to be made as part of the requested Borrowing.  
   

SECTION 2.04   Swingline Loans.  
   

(a)   Subject to the terms and conditions set forth herein, (i) each Swingline Dollar Lender agrees to make Swingline Dollar Loans to any 
Domestic Swingline Borrower from time to time during the Revolving Availability Period, in an aggregate principal amount at any time outstanding for all 
Swingline Dollar Loans that will not result in (x) the aggregate principal amount of outstanding Swingline Dollar Loans made by such Swingline Dollar Lender 
exceeding such Swingline Dollar Lender’s Swingline Dollar Commitment or (y) the Revolving Facility Credit Exposure exceeding the total Revolving Facility 
Commitments and (ii) each Swingline Euro Lender agrees to make Swingline Euro Loans to any Foreign Swingline Borrower from time to time during the 
Revolving Availability Period, in an aggregate principal amount at any time outstanding for all Swingline Euro Loans that will not result in (x) the aggregate 
principal amount of outstanding Swingline Euro Loans made by such Swingline Euro Lender exceeding such Swingline Euro Lender’s Swingline Euro 
Commitment or (y) the sum of the Revolving Facility Credit Exposure exceeding the total Revolving Facility Commitments; provided that no Swingline Lender 
shall be required to make a Swingline Loan to refinance an outstanding Swingline Dollar Borrowing or Swingline Euro Borrowing.  Within the foregoing limits 
and subject to the terms and conditions set forth herein, the Borrowers may borrow, prepay and reborrow Swingline Loans.  
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(b)   To request a Swingline Dollar Borrowing or Swingline Euro Borrowing, the Borrower Representative, on behalf of the applicable 
Borrower, shall notify the Administrative Agent and the applicable Swingline Lender of such request by telephone (confirmed by a Swingline Borrowing 
Request by telecopy), not later than 11:00 a.m., Local Time, on the day of a proposed Swingline Borrowing (or in the case of a Swingline Euro Borrowing, 10:00 
a.m. New York time, on the Business Day preceding the date of the proposed Swingline Euro Borrowing).  Each such notice and Swingline Borrowing Request 
shall be irrevocable and shall specify (i) the Borrower requesting such Borrowing, (ii) the requested date (which shall be a Business Day), (iii) the amount of the 
requested Swingline Dollar Borrowing (expressed in Dollars) or Swingline Euro Borrowing (expressed in Euros), as applicable, and (iv) in the case of a 
Swingline Euro Borrowing, the Interest Period to be applicable thereto, which shall be a period contemplated by clause (b) of the definition of the term “Interest 
Period.” The Administrative Agent shall promptly advise each Swingline Dollar Lender (in the case of a notice relating to a Swingline Dollar Borrowing) or each 
Swingline Euro Lender (in the case of a notice relating to a Swingline Euro Borrowing) of any such notice received from the Borrower Representative on behalf 
of a Borrower and the amount of such Swingline Lender’s Swingline Loan to be made as part of the requested Swingline Dollar Borrowing or Swingline Euro 
Borrowing, as applicable.  Each Swingline Dollar Lender shall make each Swingline Dollar Loan to be made by it hereunder in accordance with Section 2.04(a) 
on the proposed date thereof by wire transfer of immediately available funds by 3:00 p.m., Local Time, to the account of the Administrative Agent by notice to 
the Swingline Dollar Lenders.  The Administrative Agent will make such Swingline Dollar Loans available to the applicable Domestic Swingline Borrower by 
promptly crediting the amounts so received, in like funds, to the general deposit account of the applicable Domestic Swingline Borrower with the Administrative 
Agent (or, in the case of a Swingline Dollar Borrowing made to finance the reimbursement of an L/C Disbursement as provided in Section 2.05(e), by remittance 
to the applicable Issuing Bank).  Each Swingline Euro Lender shall make each Swingline Euro Loan to be made by it hereunder in accordance with Section 2.04
(a) on the proposed date thereof by wire transfer of immediately available funds by 3:00 p.m., Local Time, to the account of the Administrative Agent most 
recently designated by it for such purpose by notice to the Swingline Euro Lenders.  The Administrative Agent will make such Swingline Euro Loans available 
to the applicable Foreign Swingline Borrower by (i) promptly crediting the amounts so received, in like funds, to the general deposit account with the 
Administrative Agent of the applicable Foreign Swingline Borrower most recently designated to the Administrative Agent or (ii) by wire transfer of the amounts 
received in immediately available funds to the general deposit account of the applicable Foreign Swingline Borrower most recently designated to the 
Administrative Agent.  
   

(c)   A Swingline Lender may by written notice given to the Administrative Agent (and to the other Swingline Dollar Lenders or Swingline 
Euro Lenders, as applicable) not later than 10:00 a.m., Local Time, on any Business Day require the Revolving Facility Lenders to acquire participations on such 
Business Day in all or a portion of the outstanding Swingline Loans made by it.  Such notice shall specify the aggregate amount of such Swingline Loans in 
which the Revolving Facility Lenders will participate.  Promptly upon receipt of such notice, the Administrative Agent will give notice thereof to each such 
Lender, specifying in such notice such Lender’s Revolving Facility Percentage of such Swingline Loan or Loans.  Each Revolving Facility Lender hereby 
absolutely and unconditionally agrees, upon receipt of notice as provided above, to pay to the Administrative Agent, for the account of the applicable Swingline 
Lender, such Revolving Facility Lender’s Revolving Facility Percentage of such Swingline Loan or Loans.  Each Revolving Facility Lender acknowledges and 
agrees that its respective obligation to acquire participations in Swingline Loans pursuant to this paragraph is absolute and unconditional and shall not be affected 
by any circumstance whatsoever, including the occurrence and continuance of a Default or reduction or termination of the Commitments, and that each such 
payment shall be made without any offset, abatement, withholding or reduction whatsoever.  Each Revolving Facility Lender shall comply with its obligation 
under this paragraph by wire transfer of immediately available funds, in the same manner as provided in Section 2.06 with respect to Loans made by such 
Revolving Facility Lender (and Section 2.06 shall apply, mutatis mutandis , to the payment obligations of the Lenders), and the Administrative Agent shall 
promptly pay to the applicable Swingline Lender the amounts so received by it from the Revolving Facility Lenders.  The Administrative Agent shall notify the 
applicable Borrower of any participations in any Swingline Loan acquired pursuant to this paragraph (c), and thereafter payments in respect of such Swingline 
Loan shall be made to the Administrative Agent and not to the applicable Swingline Lender.  Any amounts received by a Swingline Lender from the applicable 
Borrower (or other party on behalf of such Borrower) in respect of a Swingline Loan after receipt by such Swingline Lender of the proceeds of a sale of 
participations therein shall be promptly remitted to the Administrative Agent; any such amounts received by the Administrative Agent shall be promptly remitted 
by the Administrative Agent to the Revolving Facility Lenders that shall have made their payments pursuant to this paragraph and to such Swingline Lender, as 
their interests may appear; provided that any such payment so remitted shall be repaid to such Swingline Lender or to the Administrative Agent, as applicable, if 
and to the extent such payment is required to be refunded to the applicable Borrower for any reason.  The purchase of participations in a Swingline Loan 
pursuant to this paragraph shall not relieve the applicable Borrower of any default in the payment thereof.  
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SECTION 2.05   Letters of Credit.  
   
   

(a)   General .  Each Existing Letter of Credit shall continue to remain outstanding as a CL Letter of Credit or RF Letter of Credit as 
specified on Schedule 2.05(a) hereunder on and after such date on the same terms as applicable to it immediately prior to such date.  In addition, subject to the 
terms and conditions set forth herein, the Company may request the issuance of Dollar Letters of Credit, Euro Letters of Credit and Alternative Currency Letters 
of Credit (x) in the case of RF Letters of Credit, for its own account or for the account of any of the other Revolving Borrowers and (y) in the case of CL Letters 
of Credit, for the account of a CL Borrower (as specified in the related Request to Issue), in each case in a form reasonably acceptable to the applicable Issuing 
Bank, at any time and from time to time during the Revolving Availability Period and prior to the date that is five Business Days prior to the Revolving Facility 
Maturity Date.  All Letters of Credit shall be issued on a sight basis only (subject to Section 2.05(n)) and shall be denominated in Dollars, Euros or an 
Alternative Currency.  
   

(b)   Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions .  To request the issuance of a Letter of Credit, the Borrower 
Representative, on behalf of the relevant Loan Party, shall hand deliver or telecopy (or transmit by electronic communication, if arrangements for doing so have 
been approved by the applicable Issuing Bank) to the applicable Issuing Bank, with a copy to the Administrative Agent at least two Business Days (or such 
shorter period agreed to by the Issuing Bank) in advance of the requested date of issuance a request in the form of Exhibit B-2 (a “ Request to Issue ”) for the 
issuance of a Letter of Credit, which Request to Issue shall specify, inter alia , whether the requested Letter of Credit is to be a CL Letter of Credit or an RF 
Letter of Credit.  If requested by the applicable Issuing Bank, the Borrower Representative, on behalf of the relevant Loan Party, also shall submit a letter of 
credit application on such Issuing Bank’s standard form in connection with any request for a Letter of Credit and in the event of any inconsistency between the 
terms and conditions of this Agreement and the terms and conditions of any such form of letter of credit application, the terms and conditions of this Agreement 
shall control.  An RF Letter of Credit shall be issued, amended, renewed or extended only if after giving effect thereto (i) the Revolving L/C Exposure shall not 
exceed $250,000,000, (ii) the Revolving Facility Credit Exposure shall not exceed the total Revolving Facility Commitments and (iii) the aggregate Revolving 
Facility Credit Exposure with respect to any Revolving Borrower shall not exceed the Maximum Credit Limit for such Revolving Borrower, and a CL Letter of 
Credit shall be issued, amended, renewed or extended only if after giving effect thereto the CL Exposure would not exceed the Total Credit-Linked Commitment 
at such time, provided that no RF Letter of Credit shall be issued unless a CL Letter of Credit could not be issued in lieu thereof, giving effect to the aforesaid 
limitations.  In the event that an RF Letter of Credit is outstanding at a time when there is availability to support the issuance of a new CL Letter of Credit in 
accordance with the terms of this Agreement in a stated amount at least equal to the stated amount of such RF Letter of Credit, the Company shall have the right, 
upon written notice to the Administrative Agent and the respective Issuing Bank, to re-designate such RF Letter of Credit as a CL Letter of Credit, in each case 
so long as (i) each such CL Letter of Credit may otherwise be issued in accordance with, and will not violate, the above limitations and requirements of this 
Section and (ii) the Company certifies in writing to the Administrative Agent and the respective Issuing Bank that the conditions specified in Sections 4.01(b) 
and (c) are then satisfied.  Upon satisfaction of the aforesaid conditions, (x) the respective Issuing Bank shall re-designate the affected RF Letter of Credit as a 
CL Letter of Credit, and (y) a new CL Letter of Credit shall be deemed issued at such time under this Agreement.  No Letter of Credit shall be issued, increased 
in stated amount, or renewed or extended without the prior consent of the Administrative Agent, such consent to be limited to the question of whether such 
issuance, increase, renewal or extension is being effected on the terms and conditions of this Agreement.  
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(c)   Expiration Date .  Each Letter of Credit shall expire at or prior to the close of business on the earlier of (i) the date one year after the 
date of the issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one year after such renewal or extension) and (ii) the date that is 
five Business Days (or, in the case of a trade Letter of Credit, 30 days) prior to (A) in the case of an RF Letter of Credit, the Revolving Facility Maturity Date, 
and (B) in the case of a CL Letter of Credit, the Term Loan Maturity Date; provided that any standby Letter of Credit may provide for the automatic renewal 
thereof for additional one-year periods (which, in no event, shall extend beyond the date referred to in clause (ii) of this paragraph (c)).  
   

(d)   Participations .  By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and without 
any further action on the part of the applicable Issuing Bank or any Lenders, such Issuing Bank hereby grants (x) if such Letter of Credit is a CL Letter of Credit, 
to each CL Lender or (y) if such Letter of Credit is an RF Letter of Credit to each Revolving Facility Lender (and such CL Lender or Revolving Facility Lender, 
as the case may be, in its capacity under this Section 2.05(d), a “ Participant ”) and each such Participant hereby acquires from such Issuing Bank, a participation 
in such Letter of Credit equal to such Lender’s CL Percentage or Revolving Facility Percentage, as the case may be, as in effect from time to time of the 
aggregate amount available to be drawn under such Letter of Credit.  In consideration and in furtherance of the foregoing, each Revolving Facility Lender hereby 
absolutely and unconditionally agrees to pay to the Administrative Agent in Dollars or Euros, as the case may be, for the account of the applicable Issuing Bank, 
such Lender’s Revolving Facility Percentage of each LC Disbursement made in respect of an RF Letter of Credit and, in each case, not reimbursed by the 
Applicant Party on the date due as provided in paragraph (e) of this Section, or of any reimbursement payment required to be refunded to the Applicant Party for 
any reason.  Each Participant acknowledges and agrees that its obligation to acquire participations pursuant to this paragraph in respect of Letters of Credit is 
absolute and unconditional and shall not be affected by any circumstance whatsoever, including any amendment, renewal or extension of any Letter of Credit or 
the occurrence and continuance of a Default or reduction or termination of the Commitments, and, in the case of a Revolving Facility Lender, that each such 
payment shall be made without any offset, abatement, withholding or reduction whatsoever.  
   

-63- 



(e)   Reimbursement .  If the applicable Issuing Bank shall make any L/C Disbursement in respect of a Letter of Credit, the applicable 
Applicant Party shall reimburse such L/C Disbursement by paying to the Administrative Agent an amount equal to such L/C Disbursement in Dollars, Euros or 
an Alternative Currency, as the case may be, not later than 5:00 p.m., New York City time, on the Business Day immediately following the date the applicable 
Applicant Party receives notice under paragraph (g) of this Section of such L/C Disbursement, provided that (I) in the case of any L/C Disbursement under an RF 
Letter of Credit issued for the account of a Revolving Borrower, such Revolving Borrower may, subject to the conditions to borrowing set forth herein, request in 
accordance with Section 2.03 or 2.04 that such payment be financed (x) if a Dollar Letter of Credit, with an ABR Revolving Borrowing or Swingline Dollar 
Borrowing, as applicable, (y) if a Euro Letter of Credit, with a Swingline Euro Borrowing, or (z) if an Alternative Currency Letter of Credit, with an ABR 
Revolving Borrowing or Swingline Dollar Borrowing, in the cases of clauses (x) and (y), in an equivalent amount and in the case of clause (z), in the Dollar 
Equivalent of such amount and, to the extent so financed, such Revolving Borrower’s obligation to make such payment shall be discharged and replaced by the 
resulting ABR Revolving Borrowing, Swingline Dollar Borrowing or Swingline Euro Borrowing, as the case may be, and (II) no Applicant Party shall be 
entitled to reimburse the relevant Issuing Bank for any drawings under a CL Letter of Credit which occur within the period commencing on the 91st day prior to 
the Term Loan Maturity Date until after the Credit-Linked Deposits shall have been applied as set forth below in this Section 2.05(e).  If the applicable Applicant 
Party fails to reimburse any L/C Disbursement under an RF Letter of Credit when due, then the Administrative Agent shall promptly notify the applicable 
Issuing Bank and each relevant Participant of the applicable L/C Disbursement, the payment then due in respect thereof and, in the case of each such Participant, 
such Participant’s Revolving Facility Percentage thereof.  Promptly following receipt of such notice, each such Participant shall pay to the Administrative Agent 
in Dollars or Euros, as applicable, its Revolving Facility Percentage of the payment then due from the applicable Applicant Party, in the same manner as 
provided in Section 2.06 with respect to Loans made by such Lender (and Section 2.06 shall apply, mutatis mutandis , to the payment obligations of the 
Participants), and the Administrative Agent shall promptly pay to the applicable Issuing Bank in Dollars, Euros or an Alternative Currency, as applicable, the 
amounts so received by it from such Participants.  In the event that an Issuing Lender makes any LC Disbursement under any CL Letter of Credit issued by it and 
the respective CL Borrower shall not have reimbursed such amount in full to such Issuing Lender as provided above, or an Issuing Lender makes any LC 
Disbursement under any CL Letter of Credit issued by it within the period commencing on the 91st day prior to the Term Loan Maturity Date, and in each case 
such Issuing Lender has notified the Administrative Agent thereof, each CL Lender hereby irrevocably authorizes the Administrative Agent to reimburse on the 
date of (or if received after 1:00 P.M. (New York time) on such date, on the Business Day following the date of) receipt by the Administrative Agent of such 
notice such Issuing Lender for such amount solely by requesting the Deposit Bank to withdraw such CL Lender’s CL Percentage of the Credit-Linked Deposits 
on deposit with the Deposit Bank in the Credit-Linked Deposit Account and to pay same over to the Administrative Agent, the Deposit Bank hereby agreeing to 
effect such a withdrawal and all other withdrawals and payments requested by the Administrative Agent pursuant to the terms of this Agreement.  All 
reimbursements of Issuing Banks by Revolving Facility Lenders or CL Lenders (through application of Credit-Linked Deposits) shall be made as provided 
herein notwithstanding the occurrence of a CAM Exchange Date after the L/C Disbursement and prior to such reimbursement.  Promptly following receipt by the 
Administrative Agent of any payment from the applicable Applicant Party pursuant to this paragraph, the Administrative Agent shall distribute such payment to 
the applicable Issuing Bank or, to the extent that Participants have made payments pursuant to this paragraph to reimburse such Issuing Bank, then to such 
Lenders and such Issuing Bank as their interests may appear (it being understood and agreed that any such payment to be made pursuant to this Section 2.05(e) to 
a Participant which is a CL Lender shall be made by such Issuing Lender to the Administrative Agent for the account of such CL Lender and paid over to the 
Deposit Bank for deposit in the Credit-Linked Deposit Account).  Any payment made by a Revolving Facility Lender pursuant to this paragraph to reimburse an 
Issuing Bank for any L/C Disbursement (other than the funding of an ABR Revolving Loan or a Swingline Dollar Borrowing as contemplated above) shall 
constitute a Loan.  
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(f)   Obligations Absolute .  The obligation of the applicable Applicant Party to reimburse L/C Disbursements as provided in paragraph (e) of 
this Section shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and all 
circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this Agreement, or any term or provision therein, 
(ii) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue 
or inaccurate in any respect, (iii) payment by the applicable Issuing Bank under a Letter of Credit against presentation of a draft or other document that does not 
comply with the terms of such Letter of Credit or (iv) any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but 
for the provisions of this Section, constitute a legal or equitable discharge of, or provide a right of setoff against, the Applicant Party’s obligations hereunder; 
provided that, in each case, payment by the Issuing Bank shall not have constituted gross negligence or willful misconduct as determined by a final and 
nonappealable decision of court of competent jurisdiction.  Neither the Administrative Agent, the Lenders nor any Issuing Bank, nor any of their Related Parties, 
shall have any liability or responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment or failure to make any 
payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any error, omission, interruption, loss or delay in 
transmission or delivery of any draft, notice or other communication under or relating to any Letter of Credit (including any document required to make a 
drawing thereunder), any error in interpretation of technical terms or any consequence arising from causes beyond the control of such Issuing Bank; provided 
that the foregoing shall not be construed to excuse the applicable Issuing Bank from liability to an Applicant Party to the extent of any direct damages (as 
opposed to consequential damages, claims in respect of which are hereby waived by each Applicant Party to the extent permitted by applicable law) suffered by 
such Applicant Party that are determined by a court having jurisdiction to have been caused by (i) such Issuing Bank’s failure to exercise care when determining 
whether drafts and other documents presented under a Letter of Credit comply with the terms thereof or (ii) such Issuing Bank’s refusal to issue a Letter of Credit 
in accordance with the terms of this Agreement.  The parties hereto expressly agree that, in the absence of gross negligence or willful misconduct on the part of 
the applicable Issuing Bank, as determined by a final and nonappealable decision of court of competent jurisdiction, such Issuing Bank shall be deemed to have 
exercised care in each such determination and each refusal to issue a Letter of Credit.  In furtherance of the foregoing and without limiting the generality thereof, 
the parties agree that, with respect to documents presented which appear on their face to be in substantial compliance with the terms of a Letter of Credit, the 
applicable Issuing Bank may, in its sole discretion, either accept and make payment upon such documents without responsibility for further investigation, 
regardless of any notice or information to the contrary, or refuse to accept and make payment upon such documents if such documents are not in strict 
compliance with the terms of such Letter of Credit.  
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(g)   Disbursement Procedures .  The applicable Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting 
to represent a demand for payment under a Letter of Credit.  Such Issuing Bank shall promptly notify the Administrative Agent, the Applicant Party and the 
Company (if the Company is not the Applicant Party) by telephone (confirmed by telecopy) of such demand for payment and whether such Issuing Bank has 
made or will make a L/C Disbursement thereunder; provided that any failure to give or delay in giving such notice shall not relieve the Applicant Party of its 
obligation to reimburse such Issuing Bank and the Revolving Facility Lenders with respect to any such L/C Disbursement.  
   

(h)   Interim Interest .  If an Issuing Bank shall make any L/C Disbursement, then, unless the applicable Applicant Party shall reimburse such 
L/C Disbursement in full on the date such L/C Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including the date 
such L/C Disbursement is made to but excluding the date that the applicable Applicant Party reimburses such L/C Disbursement, at the rate per annum then 
applicable to ABR Revolving Loans provided that, in the case of an L/C Disbursement made that is (i) a Euro Letter of Credit, the amount of interest due with 
respect thereto shall (A) be payable in Euros and (B) bear interest at a rate equal to the rate reasonably determined by the applicable Issuing Bank to be the cost 
to such Issuing Bank of funding such L/C Disbursement plus the Applicable Margin applicable to Eurocurrency Revolving Loans at such time or (ii) an 
Alternative Currency Letter of Credit, the amount of interest due with respect thereto shall (A) be payable in the applicable Alternative Currency and (B) bear 
interest at a rate equal to the rate reasonably determined by the applicable Issuing Bank to be the cost to such Issuing Bank of funding such L/C Disbursement 
plus the Applicable Margin applicable to Eurocurrency Revolving Loans at such time; and provided , further , that, if such L/C Disbursement is not reimbursed 
by the applicable Applicant Party when due pursuant to paragraph (e) of this Section, then Section 2.13(c) shall apply, with the rate per annum for L/C 
Disbursements made in respect of a CL Letter of Credit from the date any payment is made to the Issuing Lender on behalf of the CL Lenders shall be 2% in 
excess of the rate per annum then applicable to ABR Term Loans.  Interest accrued pursuant to this paragraph shall be for the account of the applicable Issuing 
Bank, except that interest accrued on and after the date of payment by any Revolving Facility Lender or by or on behalf of any CL Lender pursuant to paragraph 
(e) of this Section to reimburse such Issuing Bank shall be for the account of such Revolving Facility Lender or CL Lender, as the case may be, to the extent of 
such payment.  
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(i)   Replacement of an Issuing Bank .  An Issuing Bank may be replaced at any time by written agreement among the Company, the 
Administrative Agent, the replaced Issuing Bank and the successor Issuing Bank.  The Administrative Agent shall notify the Lenders of any such replacement of 
an Issuing Bank.  At the time any such replacement shall become effective, the Company shall pay all unpaid fees accrued for the account of the replaced Issuing 
Bank pursuant to Section 2.12.  From and after the effective date of any such replacement, (i) the successor Issuing Bank shall have all the rights and obligations 
of the replaced Issuing Bank under this Agreement with respect to Letters of Credit to be issued thereafter and (ii) references herein to the term “Issuing Bank” 
shall be deemed to refer to such successor or to any previous Issuing Bank, or to such successor and all previous Issuing Banks, as the context shall 
require.  After the replacement of an Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto and shall continue to have all the rights and 
obligations of such Issuing Bank under this Agreement with respect to Letters of Credit issued by it prior to such replacement but shall not be required to issue 
additional Letters of Credit.  
   

(j)   Cash Collateralization .  If any Event of Default shall occur and be continuing, (i) in the case of an Event of Default described in Section 
7.01(h) or (i), on the Business Day or (ii) in the case of any other Event of Default, on the fifth Business Day following the date on which the Company receives 
notice from the Administrative Agent (or, if the maturity of the Loans has been accelerated, Revolving Facility Lenders and/or CL Lenders with Revolving L/C 
Exposure and/or CL Percentages representing greater than 50% of the total Revolving L/C Exposure and/or total CL Percentages), as the case may be, 
demanding the deposit of cash collateral pursuant to this paragraph, the Company and, to the extent relating to CL Exposure, CAC (on a joint and several basis 
with the Company) agree to deposit in an account with the Administrative Agent, in the name of the Administrative Agent and for the benefit of the Revolving 
Facility Lenders and/or the CL Lenders, an amount in Dollars in cash equal to the Revolving L/C Exposure and/or CL Exposure as of such date plus any accrued 
and unpaid interest thereon; provided that the portion of such amount attributable to undrawn Euro Letters of Credit or L/C Disbursements in Euros shall be 
deposited with the Administrative Agent in Euros in the actual amounts of such undrawn Letters of Credit and L/C Disbursements; provided , further that the 
portion of such amount attributable to undrawn Alternative Currency Letters of Credit or L/C Disbursements in any Alternative Currency shall be deposited with 
the Administrative Agent in the applicable Alternative Currency in the actual amounts of such undrawn Letters of Credit and L/C Disbursements.  The obligation 
to deposit such cash collateral shall become effective immediately on the Business Day specified above, and such deposit shall become immediately due and 
payable in Dollars, Euros or an Alternative Currency, as applicable, without demand or other notice of any kind.  The applicable Applicant Party also shall 
deposit cash collateral pursuant to this paragraph as and to the extent required by Section 2.11(b).  Each such deposit pursuant to this paragraph or pursuant to 
Section 2.11(b) shall be held by the Administrative Agent as collateral for the payment and performance of the obligations of the Borrowers under this Section 
2.05.  The Administrative Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over such account.  Other than any 
interest earned on the investment of such deposits, which investments shall be made at the option and sole discretion of (i) for so long as an Event of Default 
shall be continuing, the Administrative Agent and (ii) at any other time, the Company, in each case, in Permitted Investments and at the risk and expense of the 
Company, such deposits shall not bear interest.  Interest or profits, if any, on such investments shall accumulate in such account.  Moneys in such account shall 
be applied by the Administrative Agent to reimburse each Issuing Bank for L/C Disbursements for which such Issuing Bank has not been reimbursed and, to the 
extent not so applied, shall be held for the satisfaction of the reimbursement obligations of the Borrowers for the Revolving L/C Exposure and CL Exposure at 
such time or, if the maturity of the Loans has been accelerated (but subject to the consent of Revolving Facility Lenders and/or CL Lenders with Revolving L/C 
Exposure and/or CL Percentages representing greater than 50% of the total Revolving L/C Exposure and/or total CL Percentages), be applied to satisfy other 
obligations of the Borrowers under this Agreement.  If an Applicant Party is required to provide an amount of cash collateral hereunder as a result of the 
occurrence of an Event of Default, such amount (to the extent not applied as aforesaid) shall be returned to such Applicant Party within three Business Days after 
all Events of Default have been cured or waived.  If a Borrower is required to provide an amount of cash collateral hereunder pursuant to Section 2.11(b), such 
amount (to the extent not applied as aforesaid) shall be returned to such Borrower as and to the extent that, after giving effect to such return, the Borrowers 
would remain in compliance with Section 2.11(b) and no Event of Default shall have occurred and be continuing.  
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(k)   Additional Issuing Banks .  From time to time, the Company may by notice to the Administrative Agent designate up to two Lenders (in 
addition to DBNY and any Lender that is an issuer of Existing Letters of Credit) that agree (in their sole discretion) to act in such capacity and are reasonably 
satisfactory to the Administrative Agent as Issuing Banks.  Each such additional Issuing Bank shall execute a counterpart of this Agreement upon the approval of 
the Administrative Agent (which approval shall not be unreasonably withheld) and shall thereafter be an Issuing Bank hereunder for all purposes.  
   

(l)   Reporting .  Promptly upon the issuance or amendment by it of a standby Letter of Credit, an Issuing Bank shall notify the Company and 
the Administrative Agent, in writing, of such issuance or amendment and such notice shall be accompanied by a copy of such issuance or amendment.  Upon 
receipt of such notice, the Administrative Agent shall notify each Lender, in writing, of such issuance or amendment, and if so requested by a Lender the 
Administrative Agent shall provide such Lender with a copy of such issuance or amendment.  Each Issuing Bank shall on the first Business Day of each calendar 
week during which any CL Letters of Credit and/or RF Letters of Credit issued by such Issuing Bank are outstanding provide the Administrative Agent, by 
facsimile, with a report detailing the aggregated daily outstandings of each such Letter of Credit issued by it.  
   

(m)   Notwithstanding any other provision of this Agreement, if, after the Effective Date, any Change in Law shall make it unlawful for an 
Issuing Bank to issue Letters of Credit denominated in Euros or any Alternative Currency, then by prompt written notice thereof to the L/C Borrowers and to the 
Administrative Agent (which notice shall be withdrawn whenever such circumstances no longer exist), such Issuing Bank may declare that Letters of Credit will 
not thereafter (for the duration of such declaration) be issued by it in Euros or any Alternative Currency, as applicable.  
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(n)   Subject to the prior written consent of the Administrative Agent and the applicable Issuing Bank (such consent not to be unreasonably 
withheld), documentary Letters of Credit may be issued on a “time basis” on terms and conditions to be agreed upon by the Company, the Administrative Agent 
and the applicable Issuing Bank.  
   

SECTION 2.06   Funding of Borrowings.  
   

(a)   Each Lender shall make each Loan (other than CL Loans) to be made (as opposed to be continued) by it hereunder on the proposed date 
thereof by wire transfer of immediately available funds by 12:00 noon, Local Time, to the account of the Administrative Agent most recently designated by it for 
such purpose by notice to the Lenders; provided that Swingline Loans shall be made as provided in Section 2.04.  Each CL Lender hereby irrevocably authorizes 
the Administrative Agent to fund each CL Loan to be made by it hereunder solely by requesting the Deposit Bank to withdraw such CL Lender’s CL Percentage 
of the Credit-Linked Deposits on deposit with the Deposit Bank in the Credit-Linked Deposit Account and to pay same over to it.  The Administrative Agent will 
make the proceeds of funds made available to it pursuant to the two preceding sentences available to the applicable Borrower by promptly crediting the amounts 
so received, in like funds, to an account of the applicable Borrower maintained with the Administrative Agent (i) in New York City, in the case of Loans 
denominated in Dollars, or (ii) in London, in the case of Loans denominated in Euros and designated by the Borrower Representative, on behalf of the applicable 
Borrower, in the applicable Borrowing Request; provided that ABR Revolving Loans, Swingline Dollar Borrowings and Swingline Euro Borrowings made to 
finance the reimbursement of an L/C Disbursement as provided in Section 2.05(e) shall be remitted by the Administrative Agent to the applicable Issuing Bank.  
   

(b)   Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Borrowing of Revolving 
Facility Loans and/or Term Loans that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the 
Administrative Agent may assume that such Lender has made such share available on such date in accordance with paragraph (a) of this Section and may, in 
reliance upon such assumption, make available to the applicable Borrower a corresponding amount.  In such event, if a Lender has not in fact made its share of 
the applicable Borrowing of Revolving Facility Loans or Term Loans available to the Administrative Agent, then the applicable Lender and the applicable 
Borrower severally agree to pay to the Administrative Agent forthwith on demand (without duplication) such corresponding amount (with demand to be first 
made on such Lender if legally possible) with interest thereon, for each day from and including the date such amount is made available to the applicable 
Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of such Lender, (x) the greater of the Federal Funds Rate and a rate 
determined by the Administrative Agent in accordance with banking industry rules on interbank compensation (in the case of a Borrowing denominated in 
Dollars) or (y) the rate reasonably determined by the Administrative Agent to be the cost to it of funding such amount (in the case of a Borrowing denominated 
in Euros) or (ii) in the case of the applicable Borrower, the interest rate applicable to ABR Loans (in the case of a Borrowing denominated in Dollars) or the rate 
reasonably determined by the Administrative Agent to be the cost to it of funding such amount (in the case of a Borrowing denominated in Euros).  If such 
Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing.  
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SECTION 2.07   Interest Elections.  
   
   

(a)   Each Borrowing initially shall be of the Type specified in the applicable Borrowing Request and, in the case of a Eurocurrency 
Borrowing, shall have an initial Interest Period as specified in such Borrowing Request.  Thereafter, the Borrower Representative, on behalf of the applicable 
Borrower, may elect to convert such Borrowing to a different Type, in the case of Borrowings denominated in Dollars, or to continue such Borrowing and, in the 
case of a Eurocurrency Borrowing, may elect Interest Periods therefor, all as provided in this Section.  The Borrower Representative, on behalf of the applicable 
Borrower, may elect different options with respect to different portions of the affected Borrowing, in which case each such portion shall be allocated ratably 
among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing.  This 
Section shall not apply to Swingline Euro Borrowings or Swingline Dollar Borrowings, which may not be converted or continued.  
   

(b)   To make an election pursuant to this Section, the Borrower Representative, on behalf of the applicable Borrower, shall notify the 
Administrative Agent of such election by telephone by the time that a Borrowing Request would be required under Section 2.03 if the Borrower Representative, 
on behalf of such Borrower, were requesting a Borrowing of the Type and denominated in Euros resulting from such election to be made on the effective date of 
such election.  Each such telephonic Interest Election Request shall be irrevocable and shall be confirmed promptly by hand delivery or telecopy to the 
Administrative Agent of a written Interest Election Request in a form approved by the Administrative Agent and signed by the Borrower Representative on 
behalf of the applicable Borrower.  
   

(c)   Each telephonic and written Interest Election Request shall specify the following information in compliance with Section 2.02:  
   

(i)   the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to 
different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to be specified pursuant to 
clauses (iii) and (iv) below shall be specified for each resulting Borrowing);  

   
(ii)   the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;  

   

-70- 



(iii)   whether the resulting Borrowing is to be an ABR Borrowing or a Eurocurrency Borrowing; provided that the resulting 
Borrowing is required to be a Eurocurrency Borrowing in the case of a Borrowing denominated in Euros; and  

   
(iv)   if the resulting Borrowing is a Eurocurrency Borrowing, the Interest Period to be applicable thereto after giving effect to 

such election, which shall be a period contemplated by clause (a) of the definition of the term “Interest Period.”  
   
If any such Interest Election Request requests a Eurocurrency Borrowing but does not specify an Interest Period, then the Borrower Representative, on behalf of 
the applicable Borrower, shall be deemed to have selected an Interest Period of three months’ duration.  
   

(d)   Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender to which such Interest 
Election Request relates of the details thereof and of such Lender’s portion of each resulting Borrowing.  
   

(e)   If the Borrower Representative, on behalf of the applicable Borrower, fails to deliver a timely Interest Election Request with respect to a 
Eurocurrency Borrowing prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such 
Interest Period such Borrowing shall be continued as a Eurocurrency Borrowing with an Interest Period of one month’s duration commencing on the last day of 
such Interest Period.  Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the Administrative Agent, at the 
written request (including a request through electronic means) of the Required Lenders, so notifies the applicable Borrower, then, so long as an Event of Default 
is continuing (i) except as provided in clause (iii) below, no outstanding Borrowing may be converted to or continued as a Eurocurrency Borrowing, (ii) unless 
repaid, each Eurocurrency Borrowing denominated in Dollars shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto and 
(iii) unless repaid, each Eurocurrency Borrowing denominated in Euros shall be continued as a Eurocurrency Borrowing with an Interest Period of one month’s 
duration.  
   

SECTION 2.08   Termination and Reduction of Commitments.  
   
   

(a)   Unless previously terminated, the Revolving Facility Commitments shall terminate on the Revolving Facility Maturity Date and the 
Credit-Linked Commitments shall terminate on the Term Loan Maturity Date.  The Term Loan Commitments shall terminate at 5:00 p.m. New York Time on 
the Effective Date.  
   

(b)   The Company (on behalf of itself and all other Revolving Borrowers) may at any time terminate, or from time to time reduce, the 
Revolving Facility Commitments; provided that (i) each such reduction shall be in an amount that is an integral multiple of $1.0 million and not less than $5.0 
million (or, if less, the remaining amount of the Revolving Facility Commitments) and (ii) the Company shall not terminate or reduce the Revolving Facility 
Commitments if, after giving effect to any concurrent prepayment of the Revolving Facility Loans in accordance with Section 2.11, the Revolving Facility Credit 
Exposure would exceed the total Revolving Facility Commitments.  
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(c)   The Company shall notify the Administrative Agent of any election to terminate or reduce the Revolving Facility Commitments and/or 
Credit-Linked Commitments under paragraph (b) or (d) of this Section at least three Business Days prior to the effective date of such termination or reduction, 
specifying such election and the effective date thereof.  Promptly following receipt of any notice, the Administrative Agent shall advise the applicable Lenders of 
the contents thereof.  Each notice delivered by the Company pursuant to this Section shall be irrevocable; provided that a notice of termination of the Revolving 
Facility Commitments and/or Credit-Linked Commitments delivered by the Company may state that such notice is conditioned upon the effectiveness of other 
credit facilities, in which case such notice may be revoked by the Company (by notice to the Administrative Agent on or prior to the specified effective date) if 
such condition is not satisfied.  Any termination or reduction of Commitments shall be permanent.  Each reduction of the Commitments under any Facility shall 
be made ratably among the Lenders in accordance with their respective Commitments under such Facility.  
   

(d)   The Company (on behalf of itself and CAC) shall have the right, at any time or from time to time, without premium or penalty to 
terminate the Total Unutilized Credit-Linked Commitment in whole, or reduce it in part, in an integral multiple of $1.0 million and not less than $5.0 million (or 
if less the remaining amount of the Credit-Linked Commitments) in the case of partial reductions to the Total Unutilized Credit-Linked Commitment, provided 
that each such reduction shall apply proportionately to permanently reduce the Credit-Linked Commitment of each CL Lender.  At the time of any termination or 
reduction of the Total Credit-Linked Commitment pursuant to this Section 2.08(d) or on the Term Loan Maturity Date, the Administrative Agent shall request 
the Deposit Bank to withdraw from the Credit-Linked Deposit Account and to pay same over to it, and shall return to the CL Lenders (ratably in accordance with 
their respective CL Percentages) the CL Lenders’ Credit-Linked Deposits in an aggregate amount equal to such reduction or the amount of such Commitment 
being terminated, as the case may be.  Notwithstanding the foregoing or anything else in this Agreement to the contrary, following the reimbursement or 
repayment by a Borrower for any drawing or CL Loan under the CL Facility, in no event shall the Deposit Bank be required to return to any CL Lender any 
proceeds of such CL Lender’s Credit-Linked Deposit prior to the 90th day following such reimbursement or repayment unless the respective CL Lender shall 
have sufficiently indemnified the Deposit Bank (in the sole discretion of the Deposit Bank) for any losses the Deposit Bank may incur as a result of preference 
claims brought by any creditor of a Borrower with respect to the proceeds of such reimbursement or repayment.  
   

SECTION 2.09   Repayment of Loans; Evidence of Debt, etc .  
   

(a)   The Company hereby unconditionally promises to pay (i) on the Revolving Facility Maturity Date in Euros or Dollars, as applicable, to 
the Administrative Agent for the account of each Revolving Facility Lender the then unpaid principal amount of each Revolving Facility Loan made to the 
Company and (ii) in Euros or Dollars, as applicable, to the Administrative Agent for the account of each Lender the then unpaid principal amount of each Term 
Loan of such Lender as provided in Section 2.10.  Each CL Borrower hereby unconditionally, and jointly and severally, promises to pay on the Term Loan 
Maturity Date in Dollars to the Administrative Agent for the account of each CL Lender the then unpaid principal amount of each CL Loan of such CL Lender 
owing by any CL Borrower.  Each Domestic Swingline Borrower hereby unconditionally promises to pay in Dollars to each Swingline Lender the then unpaid 
principal amount of each Swingline Loan made to such Borrower on the earlier of the Revolving Facility Maturity Date and the first date after such Swingline 
Loan is made that is the 15th or last day of a calendar month and is at least five Business Days after such Swingline Loan is made; provided that on each date that 
a Revolving Facility Borrowing is made by such Borrower, then such Borrower shall repay all its Swingline Loans then outstanding.  Each Revolving Borrower 
hereby unconditionally promises to pay in Dollars (or in Euros if the Revolving Facility Borrowing was made in Euros) to the Administrative Agent for the 
account of each Revolving Facility Lender the then unpaid principal amount of each Revolving Facility Loan to such Borrower on the Revolving Facility 
Maturity Date.  Each Foreign Swingline Borrower hereby unconditionally promises to pay in Euros to each Swingline Euro Lender the then unpaid principal 
amount of each Swingline Euro Loan made by such Lender to such Borrower on the earlier of the Revolving Facility Maturity Date and the last day of the 
Interest Period applicable to such Swingline Euro Loan.  
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(b)   Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of each Borrower 
to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such Lender from time to 
time hereunder.  
   

(c)   The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Facility and 
Type thereof and the Interest Period (if any) applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from 
each Borrower to each Lender hereunder and (iii) any amount received by the Administrative Agent hereunder for the account of the Lenders and each Lender’s 
share thereof.  
   

(d)   The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie evidence of the 
existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain such accounts or any 
error therein shall not in any manner affect the obligation of any Borrower to repay the Loans in accordance with the terms of this Agreement.  
   

(e)   Any Lender may request that Loans made by it be evidenced by a promissory note.  In such event, the Borrower Representative, on 
behalf of the applicable Borrower, shall prepare, execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by 
such Lender, to such Lender and its registered assigns) and in a form approved by the Administrative Agent.  Thereafter, the Loans evidenced by such 
promissory note and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be represented by one or more promissory notes in 
such form payable to the order of the payee named therein (or, if such promissory note is a registered note, to such payee and its registered assigns).  
   

(f)   At the time of any termination of the Total Credit-Linked Commitment pursuant to Section 2.08(a) or pursuant to Article VII (but 
otherwise subject to the last sentence of Section 2.08(d)), the Administrative Agent shall request the Deposit Bank to withdraw from the Credit-Linked Deposit 
Account and to pay same over to it, and shall return to the CL Lenders (ratably in accordance with their respective CL Percentages), the CL Lenders’ Credit-
Linked Deposits in an amount by which the aggregate amount of the Credit-Linked Deposits at such time exceeds the aggregate CL L/C Exposure (less 
unreimbursed L/C Disbursements included therein) at such time.  
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SECTION 2.10   Repayment of Term Loans.  
   

(a)   Subject to adjustment pursuant to paragraph (c) of this Section, the Company shall repay Term Loans owed by it (such repayment to be 
in Dollars if made in respect of Dollar Term Loans or in Euros if made in respect of Euro Term Loans) on (x) the three-month anniversary of the Effective Date, 
and each three-month anniversary thereafter (each such date being referred to as an “ Installment Date ”) and prior to the Term Loan Maturity Date in an 
aggregate amount equal to 1/4 of 1% of the then Maximum Term Amount and (y) the Term Loan Maturity Date in an amount equal to the remaining principal 
amount of the Term Loans owed by it.  
   

(b)   To the extent not previously paid, all Term Loans shall be due and payable on the Term Loan Maturity Date.  
   

(c)   Prepayment of Term Loans pursuant to Section 2.11(c) shall be applied to reduce on a pro rata basis (based on the amount of such 
amortization payments) the remaining scheduled amortization payments in respect of the Term Loans.  
   

(d)   Any Lender holding Term Loans may elect, on not less than two Business Days’ prior written notice to the Administrative Agent with 
respect to any mandatory prepayment made pursuant to Section 2.11(c), not to have such prepayment applied to such Lender’s Term Loans, in which case the 
amount not so applied shall be retained by the Company (and applied as it elects).  
   

(e)   Prior to any repayment of any Borrowing under any Facility hereunder, the Borrower Representative, on behalf of the applicable 
Borrower, shall select the Borrowing or Borrowings under such Facility to be repaid and shall notify the Administrative Agent by telephone (confirmed by 
telecopy) of such selection not later than 2:00 p.m., Local Time, (i) in the case of an ABR Borrowing, one Business Day before the scheduled date of such 
repayment and (ii) in the case of a Eurocurrency Borrowing, three Business Days before the scheduled date of such repayment.  Each repayment of a Borrowing 
(x) in the case of the Revolving Facility, shall be applied to the Revolving Facility Loans included in the repaid Borrowing such that each Revolving Facility 
Lender receives its ratable share of such repayment (based upon the respective Revolving Facility Credit Exposures of the Revolving Facility Lenders at the time 
of such repayment) and (y) in all other cases, shall be applied ratably to the Loans included in the repaid Borrowing.  Notwithstanding anything to the contrary in 
the immediately preceding sentence, prior to any repayment of a Swingline Dollar Borrowing or a Swingline Euro Borrowing hereunder, the applicable 
Swingline Borrower shall select the Borrowing or Borrowings to be repaid and shall notify the Administrative Agent by telephone (confirmed by telecopy) of 
such selection not later than 1:00 p.m., Local Time, on the scheduled date of such repayment.  Except as provided in Section 2.13(d), repayments of Borrowings 
shall be accompanied by accrued interest on the amount repaid.  
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(f)   Amounts to be applied pursuant to Section 2.11(c) shall be applied, as applicable, first to reduce outstanding ABR Loans.  Any amounts 
remaining after each such application shall be applied to prepay Eurodollar Term Loans.  Notwithstanding the foregoing, if the amount of any prepayment of 
Loans required under Section 2.11(c) shall be in excess of the amount of the ABR Loans at the time outstanding (an “ Excess Amount ”), only the portion of the 
amount of such prepayment as is equal to the amount of such outstanding ABR Loans shall be immediately prepaid and, at the election of Borrower, the Excess 
Amount shall be either (A) deposited in an escrow account on terms satisfactory to the Collateral Agent and applied to the prepayment of Eurodollar Loans on 
the last day of the then next-expiring Interest Period for Eurodollar Loans; provided that (i) interest in respect of such Excess Amount shall continue to accrue 
thereon at the rate provided hereunder for the Loans which such Excess Amount is intended to repay until such Excess Amount shall have been used in full to 
repay such Loans and (ii) at any time while a Default has occurred and is continuing, the Administrative Agent may, and upon written direction from the 
Required Lenders shall, apply any or all proceeds then on deposit to the payment of such Loans in an amount equal to such Excess Amount; or (B) prepaid 
immediately, together with any amounts owing to the Lenders under Section 2.16.  
   

SECTION 2.11   Prepayments, etc .  
   

(a)   The applicable Borrower shall have the right at any time and from time to time to prepay any Borrowing in whole or in part, without 
premium or penalty (but subject to Section 2.16), in an aggregate principal amount that is an integral multiple of the Borrowing Multiple and not less than the 
Borrowing Minimum or, if less, the amount outstanding, subject to prior notice in accordance with Section 2.10(e), provided that such optional prepayments of 
the Term Loans shall be applied to reduce on a pro rata basis (based on the amount of such amortization payments) the remaining scheduled amortization 
payments in respect of the Term Loans.  
   

(b)   In the event and on such occasion that the Revolving Facility Credit Exposure exceeds (x) 105% of the total Revolving Facility 
Commitments solely as a result of currency fluctuations or (y) the total Revolving Facility Commitments (other than as a result of currency fluctuations), the 
Borrowers under the Revolving Facility shall prepay Revolving Facility Borrowings, Swingline Dollar Borrowings and/or Swingline Euro Borrowings (or, if no 
such Borrowings are outstanding, deposit cash collateral in an account with the Administrative Agent pursuant to Section 2.05(k)) made to such Borrowers, in an 
aggregate amount equal to the amount by which the Revolving Facility Credit Exposure exceeds the total Revolving Facility Commitments.  
   

(c)   Holdings shall cause (i) an amount equal to all Net Proceeds (rounded down to the nearest Borrowing Multiple) promptly upon receipt 
thereof to be used to prepay Term Loans in accordance with Section 2.10(c) and (ii) an amount equal to the Remaining Note Amount (rounded down to the 
nearest Borrowing Multiple) to be used to prepay Term Loans in accordance with Section 2.10(c) on the date three months after the Effective Date to the extent 
not previously used to redeem the Remaining Notes.  
   

(d)   On any day on which the aggregate CL Exposure exceeds the Total Credit-Linked Commitment at such time, CAC and the Company on 
a joint and several basis agree to pay to the Administrative Agent at the Payment Office on such day an amount of cash and/or Cash Equivalents equal to the 
amount of such excess, such cash and/or Cash Equivalents first, to be used to repay any outstanding CL Loans, with any remaining cash and/or Cash Equivalents 
to be held as security for all obligations of the respective CL Borrower to the Issuing Lenders and the CL Lenders hereunder in respect of CL Letters of Credit in 
a cash collateral account to be established by, and under the sole dominion and control of, the Administrative Agent.  
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SECTION 2.12   Fees.  
   

(a)   The Company (on behalf of itself and the other Revolving Borrowers) agrees to pay to each Revolving Facility Lender (other than any 
Defaulting Lender), through the Administrative Agent, 10 Business Days after the last day of March, June, September and December in each year, and three 
Business Days after the date on which the Revolving Facility Commitments of all the Lenders shall be terminated as provided herein, a commitment fee (a “ RF 
Commitment Fee ”) in Dollars on the daily amount of the Available Revolving Unused Commitment of such Lender during the preceding quarter (or other 
period commencing with the Effective Date or ending with the date on which the Revolving Facility Commitment of such Lender shall be terminated) at a rate 
equal to 0.50% per annum; provided that the RF Commitment Fee will be reduced (i) to 0.375% per annum if as of the most recent Calculation Date Holdings 
demonstrates a First Lien Senior Secured Leverage Ratio not greater than 2.25:1 (but greater than 1.75:1) and (ii) to 0.25% per annum if as of the most recent 
Calculation Date Holdings demonstrates a First Lien Senior Secured Leverage Ratio not greater than 1.75:1.  All RF Commitment Fees shall be computed on the 
basis of the actual number of days elapsed in a year of 365 days (or 366 days in a leap year).  For the purpose of calculating any Lender’s RF Commitment Fee, 
the outstanding Swingline Loans during the period for which such Lender’s RF Commitment Fee is calculated shall be deemed to be zero.  The RF Commitment 
Fee due to each Lender shall commence to accrue on the Effective Date and shall cease to accrue on the date on which the last of the Revolving Facility 
Commitments shall be terminated as provided herein.  
   

(b)   The Company (on behalf of itself and the other Revolving Borrowers and/or CAC) from time to time agrees to pay (i) to each Revolving 
Facility Lender (other than any Defaulting Lender), through the Administrative Agent, 10 Business Days after the last day of March, June, September and 
December of each year and three Business Days after the date on which the Revolving Facility Commitments of all the Lenders shall be terminated as provided 
herein, a fee (an “ L/C Participation Fee ”) in Dollars on such Lender’s Revolving Facility Percentage of the daily aggregate Revolving L/C Exposure (excluding 
the portion thereof attributable to unreimbursed L/C Disbursements), during the preceding quarter (or shorter period commencing with the Effective Date or 
ending with the date on which the Revolving Facility Commitments shall be terminated) at the rate per annum equal to the Applicable Margin for Eurocurrency 
Revolving Borrowings effective for each day in such period, and (ii) to each Issuing Bank, for its own account, (x) 10 Business Days after the last day of March, 
June, September and December of each year and three Business Days after the date on which the Revolving Facility Commitments or Credit-Linked 
Commitments, as the case may be, of all the Lenders shall be terminated as provided herein, a fronting fee in Dollars in respect of each Letter of Credit issued by 
such Issuing Bank for the period from and including the date of issuance of such Letter of Credit to and including the termination of such Letter of Credit, 
computed at a rate equal to 1/8 of 1% per annum of the daily stated amount of such Letter of Credit) (with the minimum annual fronting fee for each Letter of 
Credit to be not less than $500) plus (y) in connection with the issuance, amendment or transfer of any such Letter of Credit or any L/C Disbursement 
thereunder, such Issuing Bank’s customary documentary and processing charges (collectively, “ Issuing Bank Fees ”).  The Company and CAC, jointly and 
severally, agree to pay to each CL Lender (based on each such CL Lender’s CL Percentage), through the Administrative Agent, a fee (the “ CL Facility Fee ”) 
equal to the sum of (I) a rate per annum equal to the Applicable CL Margin on the aggregate amount of such CL Lender’s CL Percentage of the Credit-Linked 
Deposits from time to time and (II) a rate per annum equal to the Credit-Linked Deposit Cost Amount as in effect from time to time on such CL Lender’s CL 
Percentage of the aggregate amount of the Credit-Linked Deposits from time to time, in each case for the period from and including the Effective Date to and 
including the date on which the Total Credit-Linked Commitment has been terminated, the Credit-Linked Deposits have been returned to the CL Lenders and all 
CL Letters of Credit have been terminated.  Accrued CL Facility Fees shall be due and payable quarterly in arrears on each CL Interest Payment Date and on the 
date on which the Total Credit-Linked Commitment has been terminated, the Credit-Linked Deposits have been returned to the CL Lenders and all CL Letters of 
Credit have been terminated.  All L/C Participation Fees, Issuing Bank Fees and CL Facility Fees that are payable on a per annum basis shall be computed on the 
basis of the actual number of days elapsed in a year of 360 days.  
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(c)   The Company agrees to pay to the Administrative Agent, for the account of the Administrative Agent, the fees set forth in the 
Administrative Agent’s Fee Letter dated the Closing Date (the “ Administrative Agent Fees ”).  
   

(d)   All Fees shall be paid on the dates due, in immediately available funds, to the Administrative Agent for distribution, if and as 
appropriate, among the Lenders, except that Issuing Bank Fees shall be paid directly to the applicable Issuing Banks.  Once paid, none of the Fees shall be 
refundable under any circumstances.  
   

SECTION 2.13   Interest.  
   
   

(a)   The Loans comprising each ABR Borrowing (including each Swingline Dollar Loan) shall bear interest at the Alternate Base Rate plus 
the Applicable Margin.  
   

(b)   The Loans comprising each Eurocurrency Borrowing shall bear interest at the Adjusted LIBO Rate for the Interest Period in effect for 
such Borrowing plus the Applicable Margin.  
   

(c)   Notwithstanding the foregoing, if any principal of or interest on any Loan or any Fees or other amount payable by the applicable 
Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue principal amount shall bear interest, and each 
such other overdue amount shall, to the extent permitted by law, bear interest, in each case after as well as before judgment, at a rate per annum equal to (i) in the 
case of overdue principal of any Loan, 2% plus the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section or (ii) in the 
case of any other amount (x) payable in Dollars, 2% plus the rate applicable to CL Loans or Revolving Loans that are ABR Loans as provided in paragraph (a) of 
this Section or (y) payable in Euros, 2% plus the rate otherwise applicable to a Revolving Loan denominated in Euros with a one-month Interest Period made on 
such date; provided that this paragraph (c) shall not apply to any payment default that has been waived by the Lenders pursuant to Section 9.08.  
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(d)   Accrued interest on each Loan shall be payable in arrears (i) on each Interest Payment Date for such Loan, (ii) in the case of Revolving 
Facility Loans, upon termination of the Revolving Facility Commitments, (iii) in the case of any CL Loans, upon the expiration of the CL Availability Period or 
upon termination of the Total Credit-Linked Commitment and (iv) in the case of the Term Loans, on the Term Loan Maturity Date; provided that (i) interest 
accrued pursuant to paragraph (c) of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan (other than a 
prepayment of an ABR Revolving Loan or Swingline Dollar Loan prior to the end of the Revolving Availability Period), accrued interest on the principal amount 
repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any conversion or payment of any Eurocurrency Loan 
prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion or payment.  
   

(e)   All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to the Alternate 
Base Rate at times when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), 
and in each case shall be payable for the actual number of days elapsed (including the first day but excluding the last day).  The applicable Alternate Base Rate, 
Adjusted LIBO Rate or LIBO Rate shall be determined by the Administrative Agent, and such determination shall be prima facie evidence thereof.  
   

(f)   All interest paid or payable pursuant to this Section 2.13 shall be paid in the applicable currency in which the Loan giving rise to such 
interest is denominated.  
   

SECTION 2.14   Alternate Rate of Interest.  
   

If prior to the commencement of any Interest Period for a Eurocurrency Borrowing denominated in any currency:  
   

(a)   the Administrative Agent determines (which determination shall be conclusive absent manifest error) that adequate and 
reasonable means do not exist for ascertaining the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period; or  

   
(b)   the Administrative Agent is advised by the Majority Lenders under a Facility that the Adjusted LIBO Rate or the LIBO Rate, 

as applicable, for such Interest Period will not adequately and fairly reflect the cost to such Lenders of making or maintaining their Loans included in 
such Borrowing for such Interest Period;  

   
then the Administrative Agent shall give notice thereof to the Borrowers and the Lenders by telephone or telecopy as promptly as practicable thereafter and, until 
the Administrative Agent notifies the Borrowers and the Lenders that the circumstances giving rise to such notice no longer exist, (i) any Interest Election 
Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurocurrency Borrowing denominated in such currency shall 
be ineffective and such Borrowing shall be converted to or continued as on the last day of the Interest Period applicable thereto (A) if such Borrowing is 
denominated in Dollars, an ABR Borrowing or (B) if such Borrowing is denominated in Euros, as a Borrowing bearing interest at such rate as the Majority 
Lenders under the Revolving Facility and the applicable Borrower shall agree adequately reflects the costs to the Revolving Facility Lenders of making or 
maintaining their Loans, and (ii) if any Borrowing Request requests a Eurocurrency Borrowing in such currency, such Borrowing shall be made as an ABR 
Borrowing (if such Borrowing is requested to be made in Dollars) or shall be made as a Borrowing bearing interest at such rate as the Majority Lenders under the 
Revolving Facility shall agree adequately reflects the costs to the Revolving Facility Lenders of making the Loans comprising such Borrowing.  
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SECTION 2.15   Increased Costs.  
   
   

(a)   If any Change in Law shall:  
   

(i)   impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or 
for the account of, or credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate or those for which 
payment has been requested pursuant to Section 2.21) or Issuing Bank; or  

   
(ii)   impose on any Lender or Issuing Bank or the London interbank market any other condition affecting this Agreement, 

Eurocurrency Loans or Swingline Euro Loans made by such Lender or any Letter of Credit or participation therein (except those for which payment has 
been requested pursuant to Section 2.21);  

   
and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurocurrency Loan or Swingline Euro Loan (or 
of maintaining its obligation to make any such Loan) or to increase the cost to such Lender or Issuing Bank of participating in, issuing or maintaining any Letter 
of Credit or to reduce the amount of any sum received or receivable by such Lender or Issuing Bank hereunder (whether of principal, interest or otherwise), in 
each case determined to be material by such Lender, then the applicable Borrower (in the case of a Loan) or the applicable Applicant Party (in the case of a 
Letter of Credit) will pay to such Lender or Issuing Bank, as applicable, such additional amount or amounts as will compensate such Lender or Issuing Bank, as 
applicable, for such additional costs incurred or reduction suffered.  
   

(b)   If any Lender or Issuing Bank determines that any Change in Law regarding capital requirements has or would have the effect of 
reducing the rate of return on such Lender’s or Issuing Bank’s capital or on the capital of such Lender’s or Issuing Bank’s holding company, if any, as a 
consequence of this Agreement or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by such Issuing 
Bank, to a level below that which such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding company could have achieved but for such 
Change in Law (taking into consideration such Lender’s or such Issuing Bank’s policies and the policies of such Lender’s or such Issuing Bank’s holding 
company with respect to capital adequacy) and determined to be material by such Lender, then from time to time the applicable Borrower (in the case of a Loan) 
or the applicable Applicant Party (in the case of a Letter of Credit) shall pay to such Lender or such Issuing Bank, as applicable, such additional amount or 
amounts as will compensate such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding company for any such reduction suffered.  
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(c)   A certificate of a Lender or an Issuing Bank setting forth the amount or amounts necessary to compensate such Lender or Issuing Bank 
or its holding company, as applicable, as specified in paragraph (a) or (b) of this Section (as well as reasonably detailed calculations thereof) shall be delivered to 
the applicable Borrower (in the case of a Loan) or the applicable Applicant Party (in the case of a Letter of Credit) and shall be prima facie evidence of the 
amounts thereof.  The applicable Borrower (in the case of a Loan) or the applicable Applicant Party (in the case of a Letter of Credit) shall pay such Lender or 
Issuing Bank, as applicable, the amount shown as due on any such certificate within 10 days after receipt thereof.  
   

(d)   Promptly after any Lender or any Issuing Bank has determined that it will make a request for increased compensation pursuant to this 
Section 2.15, such Lender or Issuing Bank shall notify the applicable Borrower thereof.  Failure or delay on the part of any Lender or Issuing Bank to demand 
compensation pursuant to this Section shall not constitute a waiver of such Lender’s or Issuing Bank’s right to demand such compensation; provided that a 
Borrower shall not be required to compensate a Lender or an Issuing Bank pursuant to this Section for any increased costs or reductions incurred more than 180 
days prior to the date that such Lender or Issuing Bank, as applicable, notifies such Borrower of the Change in Law giving rise to such increased costs or 
reductions and of such Lender’s or Issuing Bank’s intention to claim compensation therefor; provided , further , that, if the Change in Law giving rise to such 
increased costs or reductions is retroactive, then the 180-day period referred to above shall be extended to include the period of retroactive effect thereof.  
   

SECTION 2.16   Break Funding Payments.  
   

In the event of (a) the payment of any principal of any Eurocurrency Loan or Swingline Euro Loan other than on the last day of an Interest 
Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any Eurocurrency Loan other than on the last day of the Interest 
Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any Eurocurrency Loan on the date specified in any notice delivered pursuant 
hereto or (d) the assignment of any Eurocurrency Loan other than on the last day of the Interest Period applicable thereto as a result of a request by a Borrower 
pursuant to Section 2.19, then, in any such event, such Borrower shall compensate each Lender for the loss, cost and expense attributable to such event.  In the 
case of a Eurocurrency Loan or Swingline Euro Loan, such loss, cost or expense to any Lender shall be deemed to be the amount reasonably determined by such 
Lender to be the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such Loan had such event not occurred, at the 
Adjusted LIBO Rate that would have been applicable to such Loan, for the period from the date of such event to the last day of the then current Interest Period 
therefor (or, in the case of a failure to borrow, convert or continue a Eurocurrency Loan, for the period that would have been the Interest Period for such Loan), 
over (ii) the amount of interest which would accrue on such principal amount for such period at the interest rate which such Lender would bid were it to bid, at 
the commencement of such period, for deposits in Euros of a comparable amount and period from other banks in the Eurodollar market.  A certificate of any 
Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to such Borrower and shall be prima 
facie evidence of the amounts thereof.  Such Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt 
thereof.  
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Each CL Borrower jointly and severally agrees to compensate the Deposit Bank, upon its written request (which request shall set forth in 
reasonable detail the basis for requesting such compensation), for all losses, expenses and liabilities incurred by the Deposit Bank in connection with (i) any 
withdrawals from the Credit-Linked Deposit Account pursuant to the terms of this Agreement prior to the end of the applicable Interest Period or scheduled 
investment termination date for the Credit-Linked Deposits and (ii) the termination of the Total Credit-Linked Commitment (and the related termination of the 
investment of the funds held in the Credit-Linked Deposit Account) prior to the end of any applicable Interest Period or scheduled investment termination date 
for the Credit-Linked Deposits.  
   

SECTION 2.17   Taxes.  
   

(a)   Any and all payments by or on account of any obligation of any Loan Party hereunder shall be made free and clear of and without 
deduction for any Indemnified Taxes or Other Taxes; provided that if a Loan Party shall be required to deduct any Indemnified Taxes or Other Taxes from such 
payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions (including deductions applicable to additional 
sums payable under this Section) each Agent, Lender or Issuing Bank, as applicable, receives an amount equal to the sum it would have received had no such 
deductions been made, (ii) such Loan Party shall make such deductions and (iii) such Loan Party shall timely pay the full amount deducted to the relevant 
Governmental Authority in accordance with applicable law.  
   

(b)   In addition, the Loan Parties shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.  
   

(c)   Each Loan Party shall indemnify the Agents, each Lender and each Issuing Bank, within 10 days after written demand therefor, for the 
full amount of any Indemnified Taxes or Other Taxes paid by such Agent, Lender or Issuing Bank, as applicable, on or with respect to any payment by or on 
account of any obligation of such Loan Party hereunder (including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable 
under this Section) and any reasonable expense arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly 
or legally imposed or asserted by the relevant Governmental Authority.  A certificate as to the amount of such payment or liability delivered to such Loan Party 
by a Lender or an Issuing Bank, or by the Administrative Agent on its own behalf, on behalf of another Agent or on behalf of a Lender or an Issuing Bank, shall 
be conclusive absent manifest error.  
   

(d)   As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Loan Party to a Governmental Authority, such Loan 
Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a 
copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.  
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(e)   Any Lender that is entitled to an exemption from or reduction of withholding Tax under the law of the jurisdiction in which a Borrower 
is located, or any treaty to which such jurisdiction is a party, with respect to payments under this Agreement shall deliver to such Borrower (with a copy to the 
Administrative Agent), to the extent such Lender is legally entitled to do so, at the time or times prescribed by applicable law, such properly completed and 
executed documentation prescribed by applicable law as may reasonably be requested by such Borrower to permit such payments to be made without such 
withholding tax or at a reduced rate; provided that no Lender shall have any obligation under this paragraph (e) with respect to any withholding Tax imposed by 
any jurisdiction other than the United States if in the reasonable judgment of such Lender such compliance would subject such Lender to any material 
unreimbursed cost or expense or would otherwise be disadvantageous to such Lender in any material respect.  
   

(f)   If an Agent or a Lender determines, in good faith and in its sole discretion, that it has received a refund of any Indemnified Taxes or 
Other Taxes as to which it has been indemnified by a Loan Party or with respect to which such Loan Party has paid additional amounts pursuant to this Section 
2.17, it shall pay over such refund to such Loan Party (but only to the extent of indemnity payments made, or additional amounts paid, by such Loan Party under 
this Section 2.17 with respect to the Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of such Agent or such Lender (including 
any Taxes imposed with respect to such refund) as is determined by the Agent or Lender in good faith and in its sole discretion and without interest (other than 
any interest paid by the relevant Governmental Authority with respect to such refund); provided that such Loan Party, upon the request of such Agent or such 
Lender, agrees to repay as soon as reasonably practicable the amount paid over to such Loan Party (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) to such Agent or such Lender in the event such Agent or such Lender is required to repay such refund to such Governmental 
Authority.  This Section shall not be construed to require any Agent or any Lender to make available its Tax returns (or any other information relating to its 
Taxes which it deems confidential) to the Loan Parties or any other Person.  
   

SECTION 2.18   Payments Generally; Pro Rata Treatment; Sharing of Set-offs.  
   

(a)   Unless otherwise specified, each Borrower shall make each payment required to be made by it hereunder (whether of principal, interest, 
fees or reimbursement of L/C Disbursements, or of amounts payable under Section 2.15, 2.16, 2.17 or 2.21, or otherwise) prior to 2:00 p.m., Local Time, on the 
date when due, in immediately available funds, without condition or deduction for any defense, recoupment, set-off or counterclaim.  Any amounts received after 
such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on the next succeeding Business Day for purposes of 
calculating interest thereon.  All such payments shall be made to the Administrative Agent to the applicable account designated to the Company by the 
Administrative Agent, except payments to be made directly to the applicable Issuing Bank or the applicable Swingline Lender as expressly provided herein and 
except that payments pursuant to Sections 2.15, 2.16, 2.17, 2.21 and 9.05 shall be made directly to the Persons entitled thereto.  The Administrative Agent shall 
distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly following receipt thereof or, in the case of 
payments made prior to the Revolving Facility Maturity Date in respect of CL Loans or of L/C Disbursements funded by CL Lenders from Credit-Linked 
Deposits, the Administrative Agent shall deposit same in the Credit-Linked Deposit Account.  If any payment hereunder shall be due on a day that is not a 
Business Day, the date for payment shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon 
shall be payable for the period of such extension.  All payments hereunder of (i) principal or interest in respect of any Loan shall be made in the currency in 
which such Loan is denominated, (ii) reimbursement obligations shall, subject to Sections 2.05(e) and 2.05(k), be made in the currency in which the Letter of 
Credit in respect of which such reimbursement obligation exists is denominated or (iii) any other amount due hereunder or under another Loan Document shall 
be made in Dollars.  Any payment required to be made by the Administrative Agent hereunder shall be deemed to have been made by the time required if the 
Administrative Agent shall, at or before such time, have taken the necessary steps to make such payment in accordance with the regulations or operating 
procedures of the clearing or settlement system used by the Administrative Agent to make such payment.  Any amount payable by the Administrative Agent to 
one or more Lenders in the national currency of a member state of the European Union that has adopted the Euro as its lawful currency shall be paid in Euros.  
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(b)   If at any time insufficient funds are received by and available to the Administrative Agent from any Borrower to pay fully all amounts 
of principal, unreimbursed L/C Disbursements, interest and fees then due from such Borrower hereunder, such funds shall be applied (i)  first , towards payment 
of interest and fees then due from such Borrower hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then 
due to such parties, and (ii)  second , towards payment of principal and unreimbursed L/C Disbursements then due from such Borrower hereunder, ratably among 
the parties entitled thereto in accordance with the amounts of principal and unreimbursed L/C Disbursements then due to such parties.  
   

(c)   If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any principal of or 
interest on any of its Term Loans, Revolving Facility Loans, CL Loans or participations in L/C Disbursements or Swingline Loans resulting in such Lender 
receiving payment of a greater proportion of the aggregate amount of its Term Loans, Revolving Facility Loans, CL Loans and participations in L/C 
Disbursements and Swingline Loans and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such greater 
proportion shall purchase (for cash at face value) participations in the Term Loans, Revolving Facility Loans, CL Loans and participations in L/C Disbursements 
and Swingline Loans of other Lenders to the extent necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with 
the aggregate amount of principal of and accrued interest on their respective Term Loans, Revolving Facility Loans, CL Loans and participations in L/C 
Disbursements and Swingline Loans; provided that (i) if any such participations are purchased and all or any portion of the payment giving rise thereto is 
recovered, such participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions of this 
paragraph (c) shall not be construed to apply to any payment made by a Borrower pursuant to and in accordance with the express terms of this Agreement 
(including in connection with any reduction or termination of commitments under any Facility) or any payment obtained by a Lender as consideration for the 
assignment of or sale of a participation in any of its Loans or participations in L/C Disbursements to any assignee or participant, other than to such Borrower or 
any Subsidiary or Affiliate thereof (as to which the provisions of this paragraph (c) shall apply).  
   

-83- 



(d)   Unless the Administrative Agent shall have received notice from a Borrower prior to the date on which any payment is due to the 
Administrative Agent for the account of the Lenders or the applicable Issuing Bank hereunder that such Borrower will not make such payment, the 
Administrative Agent may assume that such Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, 
distribute to the Lenders or the applicable Issuing Bank, as applicable, the amount due.  In such event, if such Borrower has not in fact made such payment, then 
each of the Lenders or the applicable Issuing Bank, as applicable, severally agrees to repay to the Administrative Agent forthwith on demand the amount so 
distributed to such Lender or Issuing Bank with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the 
date of payment to the Administrative Agent, at (i) the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in 
accordance with banking industry rules on interbank compensation (in the case of an amount denominated in Dollars) and (ii) the rate reasonably determined by 
the Administrative Agent to be the cost to it of funding such amount (in the case of an amount denominated in Euros).  
   

(e)   If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.04(c), 2.05(d) or (e), 2.06(b) or 2.18(d), 
then the Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the 
Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are fully paid.  
   

SECTION 2.19   Mitigation Obligations; Replacement of Lenders.  
   

(a)   If any Lender requests compensation under Section 2.15 or 2.21, or if a Borrower is required to pay any additional amount to any 
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, then such Lender shall use reasonable efforts to designate a 
different lending office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or 
Affiliates, if, in the reasonable judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.15, 
2.17 or 2.21, as applicable, in the future and (ii) would not subject such Lender to any material unreimbursed cost or expense and would not otherwise be 
disadvantageous to such Lender in any material respect.  Each Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in 
connection with any such designation or assignment.  
   

(b)   If any Lender requests compensation under Section 2.15 or 2.21, or if a Borrower is required to pay any additional amount to any 
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, or if a Lender is a Defaulting Lender, then such Borrower may, at 
its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in 
accordance with and subject to the restrictions contained in Section 9.04), all its interests, rights and obligations under this Agreement to an assignee that shall 
assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that (i) such Lender shall have received 
payment of an amount equal to the outstanding principal of its Loans and participations in L/C Disbursements and Swingline Loans, accrued interest thereon, 
accrued fees and all other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or such 
Borrower (in the case of all other amounts) and (ii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or 2.21 or 
payments required to be made pursuant to Section 2.17, such assignment will result in a reduction in such compensation or payments.  Nothing in this Section 
2.19 shall be deemed to prejudice any rights that any Borrower may have against any Lender that is a Defaulting Lender.  
   

-84- 



(c)   If any Lender (such Lender, a “ Non-Consenting Lender ”) has failed to consent to a proposed amendment, waiver, discharge or 
termination which pursuant to the terms of Section 9.08 requires the consent of all of the Lenders affected and with respect to which the Required Lenders shall 
have granted their consent, then provided no Event of Default then exists, the Company shall have the right, at its sole cost and expense, (unless such Non-
Consenting Lender grants such consent) to replace such Non-Consenting Lender by requiring such Non-Consenting Lender to assign its Loans, and its 
Commitments hereunder to one or more assignees reasonably acceptable to the Administrative Agent, provided that:  (a) all Obligations of Borrowers owing to 
such Non-Consenting Lender being replaced (and all Credit-Linked Deposits funded by such Lender) shall be paid in full to such Non-Consenting Lender 
concurrently with such assignment and (b) the replacement Lender shall purchase the foregoing by paying to such Non-Consenting Lender a price equal to the 
principal amount thereof plus accrued and unpaid interest thereon.  In connection with any such assignment the Company, Administrative Agent, such Non-
Consenting Lender and the replacement Lender shall otherwise comply with Section 9.04; provided that the processing and recordation fee due and payable 
pursuant to 9.04(b)(ii)(C) shall be waived in connection with any assignment pursuant to this Section 2.19(c).  
   

SECTION 2.20   Revolving Borrowers.  
   

The Company may designate after the Effective Date any Domestic Subsidiary of the Company that is party to the U.S. Collateral Agreement 
and/or any Foreign Subsidiary of the Company that is a Wholly Owned Subsidiary as an additional Revolving Borrower, with a specified Maximum Credit 
Limit, by delivery to the Administrative Agent of a Revolving Borrower Agreement executed by such Subsidiary and the Company at least 5 Business Days (or 
10 Business Days in the case of any Subsidiary which is not both a Domestic Subsidiary and a Wholly Owned Subsidiary) prior to the date of such designation, a 
copy of which the Administrative Agent shall promptly deliver to the Lenders.  It is agreed that Grupo Celanese S.A., if and when designated by the Company as 
a Revolving Borrower, will have a Maximum Credit Limit equal at any time to the Dollar Equivalent of the aggregate Revolving Facility Commitments at such 
time. Each such designation shall specify whether such Subsidiary shall be entitled to make Borrowings under and/or request Letters of Credit under the 
Revolving Facility, and each such designation and specified Maximum Credit Limit shall be subject to the consent of the Administrative Agent (which consent 
shall not unreasonably be withheld).  Upon the execution by the Company and delivery to the Administrative Agent of a Revolving Borrower Termination with 
respect to any Revolving Borrower, such Subsidiary shall cease to be a Revolving Borrower and a party to this Agreement as a Revolving Borrower; provided 
that no Revolving Borrower Termination will become effective as to any Revolving Borrower (other than to terminate such Revolving Borrower’s right to make 
further Borrowings under this Agreement) at a time when any principal of or interest on any Loan to such Revolving Borrower or any Letter of Credit for the 
account of such Revolving Borrower shall be outstanding hereunder.  Promptly following receipt of any Revolving Borrower Agreement or Revolving Borrower 
Termination, the Administrative Agent shall send a copy thereof to each Revolving Facility Lender.  The Company shall be entitled to designate any Foreign 
Subsidiary that complies with the requirements described in Section 5.10(f) as a Revolving Borrower.  
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SECTION 2.21   Additional Reserve Costs.  
   

(a)   For so long as any Lender is required to make special deposits with the Bank of England and/or the Financial Services Authority (or, in 
either case any other authority which replaced all or any of its functions) and/or the European Central Bank or comply with reserve assets, liquidity, cash margin 
or other requirements of the Bank of England and/or the Financial Services Authority (or, in either case any other authority which replaced all or any of its 
functions) and/or the European Central Bank, to maintain reserve asset ratios or to pay fees, in each case in respect of such Lender’s Eurocurrency Loans or 
Swingline Euro Loans, such Lender shall be entitled to require the applicable Borrower to pay, contemporaneously with each payment of interest on each of such 
Loans, additional interest on such Loan at a percentage rate per annum equal to the Mandatory Costs Rate calculated in accordance with the formulae and in the 
manner set forth in Exhibit H hereto.  
   

(b)   Any additional interest owed pursuant to paragraph (a) above shall be determined by the applicable Lender, which determination shall 
be prima facie evidence of the amount thereof, and notified to the applicable Borrower (with a copy to the Administrative Agent) at least 10 days before each 
date on which interest is payable for the applicable Loan, and such additional interest so notified to the applicable Borrower by such Lender shall be payable to 
the Administrative Agent for the account of such Lender on each date on which interest is payable for such Loan.  
   

SECTION 2.22   Illegality.  
   

(a)   If any Lender reasonably determines that it is unlawful, or that any Governmental Authority has asserted that it is unlawful, for any 
Lender or its applicable lending office to make or maintain any Euro Term Loan, any Revolving Facility Loan denominated in Euros or any Swingline Euro 
Loan, then, on notice thereof by such Lender to the applicable Borrower through the Administrative Agent, any obligations of such Lender to make or continue 
Euro Term Loans, Revolving Facility Loans denominated in Euros or Swingline Euro Loans shall be suspended until such Lender notifies the Administrative 
Agent and the applicable Borrower that the circumstances giving rise to such determination no longer exist.  Upon any of such notice, the applicable Borrower 
shall upon demand from such Lender (with a copy to the Administrative Agent) prepay such Euro Term Loan, Revolving Facility Loan denominated in Euros or 
Swingline Euro Loan.  Upon any such prepayment, such Borrower shall also pay accrued interest on the amount so prepaid.  
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(b)   If any Lender reasonably determines that any change in law has made it unlawful, or that any Governmental Authority has asserted after 
the Effective Date that it is unlawful, for any Lender or its applicable lending office to make or maintain any Eurocurrency Loans (other than as set forth in 
paragraph (a) above), then, on notice thereof by such Lender to the applicable Borrower through the Administrative Agent, any obligations of such Lender to 
make or continue Eurocurrency Loans or to convert ABR Borrowings to Eurocurrency Borrowings shall be suspended until such Lender notifies the 
Administrative Agent and the applicable Borrower that the circumstances giving rise to such determination no longer exist.  Upon the receipt of such notice, the 
applicable Borrower shall upon demand from such Lender (with a copy to the Administrative Agent), either (i) for Loans denominated in Euros (A) prepay each 
Loan denominated in Euros or (B) keep such Loan denominated in Euros outstanding, in which case the Adjusted LIBO Rate with respect to such Loan shall be 
deemed to be the rate determined by such Lender as the all-in-cost of funds to fund such Loan with maturities comparable to the Interest Period applicable 
thereto, or (ii) for Loans denominated in Dollars, convert all Eurocurrency Borrowings of such Lender to ABR Borrowings, either on the last day of the Interest 
Period therefor, if such Lender may lawfully continue to maintain such Eurocurrency Borrowings to such day, or immediately, if such Lender may not lawfully 
continue to maintain such Loans.  Upon any such prepayment or conversion, such Borrower shall also pay accrued interest on the amount so prepaid or 
converted.  
   

SECTION 2.23   New Commitments.  
   

(a)   New Commitments .  At any time after completion of the primary syndication (as determined by the Lead Arrangers) and prior to the 
date which is 12 months prior to (i) in the case of Revolving Facility Loans, the Revolving Facility Maturity Date and (ii) in the case of Term Loans, the Term 
Loan Maturity Date, the Company may by written notice to the Administrative Agent elect to request New Revolving Lenders to provide new Revolving Facility 
Commitments (the “ New Revolving Facility Commitments ”) and New Term Lenders to provide Commitments to make incremental Term Loans hereunder (“ 
New Term Loans ” and, together with the New Revolving Facility Commitments, the “ New Commitments ”) in an aggregate principal amount for all such New 
Commitments not to exceed the Dollar Equivalent of $500.0 million, the proceeds of which may be used for any general corporate purposes (including any 
Investment, Capital Expenditure, Restricted Payment or repayment of other Indebtedness, in each case as otherwise permitted under this Agreement). Such 
notice shall specify the date (the “ Increased Amount Date ”) on which the Company proposes that the such New Term Commitments take effect, which shall be 
a date not less than 10 Business Days after the date on which such notice is delivered to the Administrative Agent and prior to the date which is 12 months prior 
to, in the case of New Revolving Facility Commitments, the Revolving Facility Maturity Date and, in the case of New Term Loans, the Term Loan Maturity 
Date. The Company shall notify the Administrative Agent in writing of the identity of each Lender or other financial institution reasonably acceptable to the 
Administrative Agent to whom such new Revolving Facility Commitments (each, a “ New Revolving Facility Lender ”) and/or Commitments for New Term 
Loans (each, a “ New Term Lender ” and, together with the New Revolving Facility Lenders, the “ New Lenders ”) have been (in accordance with the prior 
sentence) allocated and the amounts of such allocations; provided that any Lender requested to provide all or a portion of such New Commitments may elect or 
decline, in its sole discretion, to provide a New Commitment. New Revolving Facility Commitments shall take effect and New Term Loans shall be made on the 
Increased Amount Date; provided that (1) all such New Commitments may be made in Dollars or Euros only, (2) all such New Term Loans shall be added to, 
and thereafter constitute, the then outstanding Original Dollar Term Loans or Original Euro Term Loans, as the case may be, for all purposes hereunder, although 
the Company may elect to designate New Term Loans as Additional Dollar Term Loans or Additional Euro Term Loans, as the case may be, hereunder by 
written notice to the Administrative Agent to the extent that the Applicable Margin or repayment schedule for such New Term Loans will be different than that 
applicable to the Original Dollar Term Loans or Original Euro Term Loans, as the case may be, or any Additional Dollar Term Loans or Additional Euro Term 
Loans, as the case may be, theretofore incurred and then outstanding, (3) no Default or Event of Default shall exist on the Increased Amount Date before or after 
giving effect to such New Commitments, (4) such New Commitments shall be evidenced by one or more joinder agreements (each, a “ New Commitment 
Joinder Agreement ”) executed and delivered to the Administrative Agent by each New Lender, as applicable, on terms (other than pricing) and documentation 
reasonably satisfactory to the Administrative Agent, including the designated maturity date (and, if applicable, amortization schedule) for the New Term Loans, 
and each shall be recorded in the Register, each of which shall be subject to the requirements set forth in Section 2.17(e), (5) the aggregate principal amount of 
all New Revolving Facility Commitments shall not exceed the Dollar Equivalent of $250.0 million, (6) all reasonable and documented fees and expenses owing 
to the Administrative Agent and the New Lenders in respect of the New Commitments shall be paid on the Increased Amount Date and (7) immediately after 
giving effect to the incurrence of the New Commitments (which shall be deemed to be outstanding for the purposes of this clause (7)), Holdings shall (x) be in 
compliance with the Incurrence Ratios on a Pro Forma Basis or (y) the proceeds of such New Term Loans or loans under New Revolving Facility Commitments 
shall be used to purchase, construct or improve capital assets to be used in the business of Holdings and its Subsidiaries or to finance acquisitions permitted 
under this Agreement.  
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(b)   On the Increased Amount Date, subject to the satisfaction of the foregoing terms and conditions, (i) each New Revolving Facility 
Commitment shall be deemed for all purposes a Revolving Facility Commitment hereunder, (ii) each New Term Loan shall be deemed for all purposes a Term 
Loan hereunder, (iii) each New Revolving Facility Lender shall become a Revolving Facility Lender with respect to the Revolving Facility Commitments and all 
matters relating thereto, (iv) each New Term Lender shall become a Term Lender with respect to the Term Loans and all matters relating thereto, (v) the New 
Term Loans shall have the same terms as the existing Term Loans and be made by each New Term Lender on the Increased Amount Date; provided that (x) the 
Applicable Margin for any New Term Loans designated as Additional Dollar Term Loans shall be that percentage per annum set forth in the relevant New 
Commitment Joinder Agreement (or, in the case of any Additional Dollar Term Loans extended pursuant to more than one New Commitment Joinder Agreement 
on the relevant Increased Amount Date, as may be provided in the first New Term Loan Joinder Agreement executed and delivered with respect to such 
Additional Dollar Term Loans), (y) the maturity date of (A) the New Revolving Facility Commitments shall be no earlier that the Revolving Facility Maturity 
Date and (B) the New Term Loans shall be no earlier than the Term Loan Maturity Date and (z) the average life to maturity of the New Term Loans shall not be 
shorter than the remaining average life to maturity of the Term Loans, and (vi) upon making the New Term Loans on the Increased Amount Date, the new 
Commitments in respect thereof shall terminate. All New Commitments made on any Increased Amount Date will be made in accordance with the procedures set 
forth in Sections 2.02 and 2.03 and subject to the conditions specified in Section 4.01.  
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(c)   The Administrative Agent shall notify the Lenders promptly upon receipt of the Company’s notice of the Increased Amount Date and, in 
respect thereof, the New Commitments and the New Lenders in respect thereof.  
   

(d)   In connection with the incurrence of New Term Loans  pursuant to this Section 2.23, the Lenders and the Borrowers hereby agree that, 
notwithstanding anything to the contrary contained in this Agreement, the Company and the Administrative Agent may take all such actions as may be necessary 
to ensure that all Lenders with outstanding Term Loans continue to participate in each Borrowing of outstanding Term Loans (after giving effect to the 
incurrence of New Term Loans pursuant to this Section 2.23) on a pro rata basis, including by adding the New Term Loans to be so incurred to the then 
outstanding Borrowings of Term Loans on a pro rata basis even though as a result thereof such New Term Loans (to the extent required to be maintained as 
Eurocurrency Term Loans) may effectively have a shorter Interest Period than the then outstanding Borrowings of Term Loans, and it is hereby agreed that the 
Company shall pay to such New Term Lenders such amounts necessary, as reasonably determined by such New Term Lenders, to compensate such New Term 
Lender for making such New Term Loans during an existing Interest Period (rather than at the beginning of the respective Interest Period, based upon the rates 
then applicable thereto), it being understood and agreed, however, that each incurrence of Additional Dollar Term Loans incurred pursuant to this Section 2.23 
shall be made and maintained as separate Borrowings from the Original Dollar Term Loans and, to the extent such Additional Dollar Term Loans have a 
different Applicable Margin or repayment schedule from any Additional Dollar Term Loans then outstanding, from such then outstanding Additional Dollar 
Term Loans.  
   
   

ARTICLE III                                  
   

REPRESENTATIONS AND WARRANTIES  
   

Each of Holdings and the Company represents and warrants to each of the Lenders that:  
   

SECTION 3.01   Organization; Powers.  
   

Except as set forth on Schedule 3.01 , each of Holdings, the Company and each of the Material Subsidiaries (a) is a partnership, limited 
liability company, exempted company or corporation duly organized, validly existing and in good standing (or, if applicable in a foreign jurisdiction, enjoys the 
equivalent status under the laws of any jurisdiction of organization outside the United States) under the laws of the jurisdiction of its organization, (b) has all 
requisite power and authority to own its property and to carry on its business as now conducted, (c) is qualified to do business in each jurisdiction where such 
qualification is required, except where the failure so to qualify would not reasonably be expected to have a Material Adverse Effect, and (d) has the power and 
authority to execute, deliver and perform its obligations under each of the Loan Documents and each other agreement or instrument contemplated thereby to 
which it is or will be a party and, in the case of each Borrower, to borrow and otherwise obtain credit hereunder.  
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SECTION 3.02   Authorization.  
   

The execution, delivery and performance by Holdings, the Company, and each of their Subsidiaries of each of the Loan Documents to which it 
is a party, and the borrowings hereunder (a) have been duly authorized by all corporate, stockholder, shareholder, limited liability company or partnership action 
required to be obtained by Holdings, the Company and such Subsidiaries and (b) will not (i) violate (A) any provision of law, statute, rule or regulation, or of the 
certificate or articles of incorporation or other constitutive documents or by-laws of Holdings, the Company or any such Subsidiary, (B) any applicable order of 
any court or any rule, regulation or order of any Governmental Authority or (C) any provision of any indenture, certificate of designation for preferred stock, 
agreement or other instrument to which Holdings, the Company or any such Subsidiary is a party or by which any of them or any of their property is or may be 
bound, (ii) be in conflict with, result in a breach of or constitute (alone or with notice or lapse of time or both) a default under, give rise to a right of or result in 
any cancellation or acceleration of any right or obligation (including any payment) or to a loss of a material benefit under any such indenture, certificate of 
designation for preferred stock, agreement or other instrument, where any such conflict, violation, breach or default referred to in clause (i) or (ii) of this Section 
3.02, would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, or (iii) result in the creation or imposition of any Lien 
upon or with respect to any material property now owned or hereafter acquired by Holdings, the Company or any such Subsidiary, other than the Liens created 
by the Loan Documents.  
   

SECTION 3.03   Enforceability.  
   

This Agreement has been duly executed and delivered by Holdings, the Company and CAC and constitutes, and each other Loan Document 
when executed and delivered by each Loan Party that is party thereto will constitute, a legal, valid and binding obligation of (x) in the case of this Agreement, 
Holdings and each Borrower or (y) in the case of such other Loan Documents, such Loan Party, enforceable against each such Loan Party in accordance with its 
terms, subject to (i) the effects of bankruptcy, insolvency, moratorium, reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights 
generally, (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law) and (iii) implied covenants 
of good faith and fair dealing.  
   

SECTION 3.04   Governmental Approvals.  
   

No action, consent or approval of, registration or filing with or any other action by any Governmental Authority is or will be required in 
connection with the Transactions, except for (a) the filing of Uniform Commercial Code financing statements, (b) filings with the United States Patent and 
Trademark Office and the United States Copyright Office and comparable offices in foreign jurisdictions and equivalent filings in foreign jurisdictions, 
(c) recordation of the Mortgages, (d) such other filings as may be required to effect or perfect the Liens granted under the Security Documents, (e) such as have 
been made or obtained and are in full force and effect, (f) such actions, consents and approvals the failure to be obtained or made which would not reasonably be 
expected to have a Material Adverse Effect and (g) filings or other actions listed on Schedule 3.04 .  
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SECTION 3.05   Financial Statements.  
   

(a)   Holdings has heretofore furnished to the Lenders the audited consolidated balance sheet as of December 31, 2006 and the related 
audited consolidated statements of income and cash flows of Holdings and its consolidated subsidiaries for the year ended December 31, 2006, which were 
prepared in accordance with US GAAP consistently applied (except as may be indicated in the notes thereto), fairly present in all material respects the 
consolidated financial position of Holdings and its consolidated subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for 
the period then ended.  
   

(b)   The Company has heretofore furnished to the Lenders a pro forma consolidated balance sheet of the Parent as of December 31, 2006 
prepared giving effect to the Transaction as if the Transaction had occurred on such date.  Such pro forma consolidated balance sheet has been prepared in good 
faith based on the assumptions believed by Holdings and the Company to have been reasonable at the time made and to be reasonable as of the Effective Date (it 
being understood that such assumptions are based on good faith estimates with respect to certain items and that the actual amounts of such items on the Effective 
Date are subject to variation).  
   

SECTION 3.06   No Material Adverse Effect.  
   

Since December 31, 2006 (but after giving effect to the Transaction) no Material Adverse Effect has occurred.  
   

SECTION 3.07   Title to Properties; Possession Under Leases.  
   

(a)   Each of Holdings, the Company and the Material Subsidiaries has good and valid record fee simple title (insurable at ordinary rates) to, 
or valid leasehold interests in, or easements or other limited property interests in, all its properties (including all Mortgaged Properties), except where the failure 
to have such title would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.  All such properties are free and clear of 
Liens, other than Liens expressly permitted by Section 6.02.  
   

(b)   Each of Holdings, the Company and the Material Subsidiaries has complied with all obligations under all leases to which it is a party, 
except where the failure to comply would not have a Material Adverse Effect, and all such leases are in full force and effect, except leases in respect of which the 
failure to be in full force and effect would not reasonably be expected to have a Material Adverse Effect.  Each of Holdings, the Company and each of the 
Material Subsidiaries enjoys peaceful and undisturbed possession under all such leases, other than leases in respect of which the failure to enjoy peaceful and 
undisturbed possession would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.  
   

(c)   Each of Holdings, the Company and the Material Subsidiaries owns or possesses, or could obtain ownership or possession of, on terms 
not materially adverse to it, all patents, trademarks, service marks, trade names, copyrights, licenses and rights with respect thereto necessary for the present 
conduct of its business, without any known conflict with the rights of others, and free from any burdensome restrictions, except where such conflicts and 
restrictions would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.  
   

-91- 



(d)   As of the Effective Date, none of Holdings, the Company and the Material Subsidiaries has received any notice of any pending or 
contemplated condemnation proceeding affecting any of the Mortgaged Properties or any sale or disposition thereof in lieu of condemnation that remains 
unresolved as of the Effective Date.  
   

(e)   None of Holdings, the Company and the Material Subsidiaries is obligated on the Effective Date under any right of first refusal, option 
or other contractual right to sell, assign or otherwise dispose of any Mortgaged Property or any interest therein, except as permitted under Section 6.02 or 6.05.  
   

SECTION 3.08   Subsidiaries.  
   

(a)   Schedule 3.08(a) sets forth as of the Effective Date the name and jurisdiction of incorporation, formation or organization of each 
Material Subsidiary and, as to each such Material Subsidiary, the percentage of each class of Equity Interests owned by Holdings or by any such Material 
Subsidiary, subject to such changes as are reasonably satisfactory to the Administrative Agent.  
   

(b)   As of the Effective Date, there are no outstanding subscriptions, options, warrants, calls, rights or other similar agreements or 
commitments (other than stock options granted to employees or directors and directors’ qualifying shares) of any nature relating to any Equity Interests of 
Holdings, the Company or any of the Material Subsidiaries, except as set forth on Schedule 3.08(b) .  
   

(c)   Except to the extent, if any, specified for such Subsidiary on Schedule 1.01(c) , each Subsidiary listed on Schedule 1.01(c) owns no 
property other than any de minimis assets and conducts no business other than de minimis business.  
   

SECTION 3.09   Litigation; Compliance with Laws.  
   

(a)   Except as set forth on Schedule 3.09 , there are no actions, suits, investigations or proceedings at law or in equity or by or on behalf of 
any Governmental Authority or in arbitration now pending or, to the knowledge of Holdings or the Company, threatened in writing against or affecting Holdings 
or the Company or any of their Subsidiaries or any business, property or rights of any such Person which, in the judgment of the Company (giving effect to all 
appeals), would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect or materially adversely affect the Transaction.  
   

(b)   None of Holdings, the Company, the Material Subsidiaries and their respective properties is in violation of (nor will the continued 
operation of their material properties as currently conducted violate) any Requirement of Law (including any zoning, building, Environmental Law, ordinance, 
code or approval or any building permit) or any restriction of record or agreement affecting any Mortgaged Property, or is in default with respect to any 
judgment, writ, injunction or decree of any Governmental Authority, where such violation or default would reasonably be expected to have, individually or in the 
aggregate, a Material Adverse Effect.  
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SECTION 3.10   Federal Reserve Regulations.  
   

(a)   None of Holdings, the Company and their Subsidiaries is engaged principally, or as one of its important activities, in the business of 
extending credit for the purpose of purchasing or carrying Margin Stock.  
   

(b)   No part of the proceeds of any Loan will be used, whether directly or indirectly, and whether immediately, incidentally or ultimately, for 
any purpose that entails a violation of, or that is inconsistent with, the provisions of the Regulations of the Board, including Regulation U or Regulation X.  
   

SECTION 3.11   Investment Company Act.  
   

None of Holdings, the Company and their Subsidiaries is an “investment company” as defined in, or subject to regulation under, the 
Investment Company Act of 1940, as amended.  
   

SECTION 3.12   Use of Proceeds.  
   

The respective Borrowers will use the proceeds of Revolving Facility Loans, Swingline Loans and CL Loans and the issuance of Letters of 
Credit on or after the Effective Date for general corporate purposes; provided that Letters of Credit may not be issued in support of Indebtedness permitted under 
Section 6.01(v).  The Company will use the proceeds of Term Loans (net of a portion of such proceeds used to satisfy fees and expenses) made to it on the 
Effective Date to finance the Transaction (other than the Equity Tender Offer), provided that an amount of proceeds of the Term Loans equal to the amount not 
required to be utilized to effect the purchase of the Senior Discount Notes and Senior Subordinated Notes to be purchased in the Debt Tender Offer on the 
Effective Date or to cover fees and expenses in connection with the Transaction, to the extent not greater than 10% of the aggregate amount of the Term Loans 
made on the Effective Date, may be used for general corporate purposes (other than dividends or other distributions or in violation of Section 3.10) and/or held 
by the Company provided that the Company complies with the requirements of the proviso to Section 5.08 with respect to such amounts.  
   

SECTION 3.13   Tax Returns.  
   

Except as set forth on Schedule 3.13 :  
   

(a)   each of Holdings, the Company and the Material Subsidiaries (i) has timely filed or caused to be timely filed all federal, state, 
local and non-U.S. Tax returns required to have been filed by it that are material to such companies taken as a whole and each such Tax return (as 
amended, if applicable) is true and correct in all material respects and (ii) has timely paid or caused to be timely paid all Taxes shown thereon to be due 
and payable by it and all other Taxes or assessments, except Taxes or assessments that are being contested in good faith by appropriate proceedings in 
accordance with Section 5.03 and for which Holdings, the Company or any of the Material Subsidiaries (as the case may be) has set aside on its books 
adequate reserves and except for such Taxes the failure to pay which would not reasonably be expected to have a Material Adverse Effect;  

   
(b)   each of Holdings, the Company and the Material Subsidiaries has paid in full or made adequate provision (in accordance with 

US GAAP) for the payment of all Taxes due with respect to all periods or portions thereof ending on or before the Effective Date, which Taxes, if not 
paid or adequately provided for, would reasonably be expected to have a Material Adverse Effect; and  
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(c)   as of the Effective Date, with respect to each of Holdings, the Company and their Material Subsidiaries, (i) there are no 
material audits, investigations or claims being asserted in writing with respect to any Taxes, (ii) no presently effective waivers or extensions of statutes 
of limitation with respect to Taxes have been given or requested and (iii) no material Tax returns are being examined by, and no written notification of 
intention to examine has been received from, the Internal Revenue Service or, with respect to any material potential Tax liability, any other Taxing 
authority.  

   
SECTION 3.14   No Material Misstatements.  

   
(a)   All written information (other than the Projections, estimates and information of a general economic nature) (the “ Information ”) 

concerning Holdings, the Company, their Subsidiaries, the Transaction and any other transactions contemplated hereby included in the Confidential Information 
Memorandum or otherwise prepared by or on behalf of the foregoing or their representatives and made available to any Lenders or the Administrative Agent in 
connection with the Transaction or the other transactions contemplated hereby (as such information may have been supplemented in writing prior to the Effective 
Date), when taken as a whole, was true and correct in all material respects, as of the date such Information was furnished to the Lenders, or supplemented, if 
applicable, and (in the case of such Information delivered prior to the Effective Date) as of the Effective Date and did not contain any untrue statement of a 
material fact as of any such date or omit to state a material fact necessary in order to make the statements contained therein not materially misleading in light of 
the circumstances under which such statements were made.  
   

(b)   The Projections and estimates and information of a general economic nature prepared by or on behalf of the Company or any of its 
representatives and that have been made available to any Lenders or the Administrative Agent in connection with the Transaction or the other transactions 
contemplated hereby (i) have been prepared in good faith based upon assumptions believed by the Company to be reasonable as of the date thereof and as of the 
Effective Date, and (ii) as of the Effective Date, have not been modified in any material respect by the Company.  
   

SECTION 3.15   Employee Benefit Plans.  
   

(a)   Each of Holdings, the Company, the Material Subsidiaries and the ERISA Affiliates is in compliance with the applicable provisions of 
ERISA and the provisions of the Code relating to Plans and the regulations and published interpretations thereunder and any similar applicable non-U.S. law, 
except for such noncompliance that would not reasonably be expected to have a Material Adverse Effect.  No Reportable Event has occurred during the past five 
years as to which Holdings, the Company, any of the Material Subsidiaries or any ERISA Affiliate was required to file a report with the PBGC, other than 
reports that have been filed and reports the failure of which to file would not reasonably be expected to have a Material Adverse Effect.  As of the Effective Date, 
the excess of the present value of all benefit liabilities under each Plan of Holdings, the Company, the Material Subsidiaries and the ERISA Affiliates (based on 
those assumptions used to fund such Plan), as of the last annual valuation date applicable thereto for which a valuation is available, over the value of the assets of 
such Plan would not reasonably be expected to have a Material Adverse Effect, and the excess of the present value of all benefit liabilities of all underfunded 
Plans (based on those assumptions used to fund each such Plan) as of the last annual valuation dates applicable thereto for which valuations are available, over 
the value of the assets of all such under funded Plans would not reasonably be expected to have a Material Adverse Effect.  No ERISA Event has occurred or is 
reasonably expected to occur that, when taken together with all other such ERISA Events which have occurred or for which liability is reasonably expected to 
occur, would reasonably be expected to result in a Material Adverse Effect.  None of Holdings, the Company, the Material Subsidiaries and the ERISA Affiliates 
has received any written notification that any Multiemployer Plan is in reorganization or has been terminated within the meaning of Title IV of ERISA, or has 
knowledge that any Multiemployer Plan is reasonably expected to be in reorganization or to be terminated, where such reorganization or termination has had or 
would reasonably be expected to have, through increases in the contributions required to be made to such Plan or otherwise, a Material Adverse Effect.  
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(b)   Each of Holdings, the Company and the Material Subsidiaries is in compliance (i) with all applicable provisions of law and all 
applicable regulations and published interpretations thereunder with respect to any employee pension benefit plan or other employee benefit plan governed by 
the laws of a jurisdiction other than the United States and (ii) with the terms of any such plan, except, in each case, for such noncompliance that would not 
reasonably be expected to have a Material Adverse Effect.  
   

SECTION 3.16   Environmental Matters.  
   

Except as disclosed in Schedule 3.16 and except as to matters that would not reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect (i) no written notice, demand, claim, request for information, order, complaint or penalty has been received by Holdings, the Company 
or any of the Material Subsidiaries relating to Holdings, the Company or any of the Material Subsidiaries, and there are no judicial, administrative or other 
actions, suits or proceedings relating to Holdings, the Company or any of the Material Subsidiaries pending or, to the knowledge of Company, threatened which 
allege a violation of or liability under any Environmental Laws, (ii) each of Holdings, the Company and the Material Subsidiaries has all environmental permits 
necessary for its current operations to comply with all applicable Environmental Laws and is, and since January 1, 2001 has been, in compliance with the terms 
of such permits and with all other applicable Environmental Laws, (iii) there has been no written Phase I or Phase II Environmental Site Assessment or similar 
report or evaluation or audit of compliance with Environmental Laws conducted since January 1, 2000 by Holdings, the Company or any of the Material 
Subsidiaries of any property or Facility currently owned or leased by Holdings, the Company or any of the Material Subsidiaries which has not been made 
available to the Administrative Agent prior to the date hereof, (iv) no Hazardous Material is located at, in, on or under, or is emanating from, any property 
currently owned, operated or leased by Holdings, the Company or any of the Material Subsidiaries that would reasonably be expected to give rise to any cost, 
liability or obligation of Holdings, the Company or any of the Material Subsidiaries under any Environmental Laws, and no Hazardous Material has been 
generated, handled, owned or controlled by Holdings, the Company or any of the Material Subsidiaries and transported to or Released at any location in a 
manner that would reasonably be expected to give rise to any cost, liability or obligation of Holdings, the Company or any of the Material Subsidiaries under any 
Environmental Laws, (v) there are no acquisition agreements entered into after December 31, 2000 in which Holdings, the Company or any of the Material 
Subsidiaries has expressly assumed or undertaken responsibility for any liability or obligation of any other Person arising under or relating to Environmental 
Laws, which in any such case has not been made available to the Administrative Agent prior to the Effective Date, and (vi) neither Holdings, the Company nor 
any Subsidiary is financing or conducting any investigation, response or other corrective action under any Environmental Law at any location.  
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SECTION 3.17   Security Documents.  
   

(a)   Each of the Security Documents described in Schedule 1.01(a) will as of the Effective Date be effective to create in favor of the 
Collateral Agent (for the benefit of the Secured Parties) a legal, valid and enforceable security interest in the Collateral described therein (subject to any 
limitations specified therein).  In the case of the Pledged Collateral described in any of such Security Documents the security interest in which is perfected by 
delivery thereof, when certificates or promissory notes, as applicable, representing such Pledged Collateral are delivered to the Collateral Agent, and in the case 
of the other Collateral described in any such Security Document (other than the Intellectual Property (as defined in the U.S. Collateral Agreement)), when 
financing statements and other filings specified on Schedule 6 of the Perfection Certificate in appropriate form are filed in the offices specified on Schedule 7 of 
the Perfection Certificate, the Collateral Agent (for the benefit of the Secured Parties) shall have a fully perfected Lien on, and security interest in, all right, title 
and interest of the Loan Parties in such Collateral, as security for the Obligations secured thereby, in each case prior and superior in right to any other Person 
(except, in the case of Collateral other than Pledged Collateral, Liens expressly permitted by Section 6.02 and Liens having priority by operation of law).  
   

(b)   When the U.S. Collateral Agreement or a summary thereof is properly filed in the United States Patent and Trademark Office and the 
United States Copyright Office, and, with respect to Collateral in which a security interest cannot be perfected by such filings, upon the proper filing of the 
financing statements referred to in paragraph (a) above, the Collateral Agent (for the benefit of the Secured Parties) shall have a fully perfected Lien on, and 
security interest in, all right, title and interest of the Loan Parties thereunder in the Intellectual Property, in each case prior and superior in right to any other 
Person except Liens expressly permitted by Section 6.02 and Liens having priority by operation of law (it being understood that subsequent recordings in the 
United States Patent and Trademark Office and the United States Copyright Office may be necessary to perfect a lien on registered trademarks and patents, 
trademark and patent applications and registered copyrights acquired by the grantors after the Effective Date).  
   

(c)   Each Foreign Pledge Agreement will be effective to create in favor of the Collateral Agent, for the benefit of the applicable Secured 
Parties, a legal, valid and enforceable security interest in the Collateral described therein.  In the case of the Pledged Collateral described in a Foreign Pledge 
Agreement, the security interest in which is perfected by delivery thereof, when certificates or promissory notes, as applicable, representing such Pledged 
Collateral are delivered to the Collateral Agent, and, in the case of all other Collateral provided for therein, when filings or recordings are made in the 
appropriate offices in each relevant jurisdiction and the other actions, if any, specified in such Foreign Pledge Agreement are taken, the Collateral Agent (for the 
benefit of the Secured Parties) shall have a fully perfected Lien on, and security interest in, all right, title and interest of the Loan Parties in such Collateral, as 
security for the Obligations secured thereby, in each case prior and superior in right to any other Person (except, in the case of Collateral other than Pledged 
Collateral, Liens expressly permitted by Section 6.02).  
   

-96- 



(d)   The Mortgages (including any Mortgages executed and delivered after the Effective Date pursuant to Section 5.10 and 5.13) shall be 
effective to create in favor of the Collateral Agent (for the benefit of the Secured Parties) a legal, valid and enforceable Lien on all of the Loan Parties’ right, title 
and interest in and to the Mortgaged Property thereunder and the proceeds thereof, and when such Mortgages are filed or recorded in the proper real estate filing 
or recording offices, the Collateral Agent (for the benefit of the Secured Parties) shall have a fully perfected Lien on, and security interest in, all right, title and 
interest of the Loan Parties in such Mortgaged Property and, to the extent applicable, subject to Section 9-315 of the Uniform Commercial Code, the proceeds 
thereof, in each case prior and superior in right to any other Person, other than with respect to the rights of a Person pursuant to Liens expressly permitted by 
Section 6.02(a).  
   

SECTION 3.18   Location of Real Property and Leased Premises.  
   

(a)   Schedule 8 to the Perfection Certificate lists completely and correctly as of the Effective Date all real property owned by Holdings, the 
Company and the Domestic Subsidiary Loan Parties having a fair market value (as determined in good faith by Holdings) in excess of $20.0 million and the 
addresses thereof.  As of the Effective Date, Holdings, the Company and the Domestic Subsidiaries own in fee all the real property set forth as being owned by 
them on such Schedule.  
   

(b)   Schedule 8 to the Perfection Certificate lists completely and correctly as of the Effective Date all real property leased by Holdings, the 
Company and the Domestic Subsidiary Loan Parties having a fair market value (as determined in good faith by Holdings) in excess of $20.0 million and the 
addresses thereof.  As of the Effective Date, Holdings, the Company and the Domestic Subsidiary Loan Parties have valid leases in all the real property set forth 
as being leased by them on such Schedule.  
   

SECTION 3.19   Solvency.  
   

(a)   Immediately after giving effect to the Transaction (i) the fair value of the assets of Holdings and its Subsidiaries on a consolidated basis, 
at a fair valuation, will exceed the debts and liabilities, direct, subordinated, contingent or otherwise, of Holdings and its Subsidiaries on a consolidated basis; (ii) 
the present fair saleable value of the property of Holdings and its Subsidiaries on a consolidated basis will be greater than the amount that will be required to pay 
the probable liability of Holdings and its Subsidiaries on a consolidated basis on their debts and other liabilities, direct, subordinated, contingent or otherwise, as 
such debts and other liabilities become absolute and matured; (iii) Holdings and its Subsidiaries on a consolidated basis will be able to pay their debts and 
liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured; and (iv) Holdings and its Subsidiaries on a 
consolidated basis will not have unreasonably small capital with which to conduct the businesses in which they are engaged as such businesses are now 
conducted and are proposed to be conducted following the Effective Date.  
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(b)   Neither Holdings nor the Company intends to, and does not believe that it or any of the Material Subsidiaries will, incur debts beyond 
its ability to pay such debts as they mature, taking into account the timing and amounts of cash to be received by it or any such subsidiary and the timing and 
amounts of cash to be payable on or in respect of its Indebtedness or the Indebtedness of any such subsidiary.  
   

SECTION 3.20   Labor Matters.  
   

There are no strikes pending or threatened against Holdings, the Company or any of the Material Subsidiaries that, individually or in the 
aggregate, would reasonably be expected to have a Material Adverse Effect.  The hours worked and payments made to employees of Holdings, the Company and 
the Material Subsidiaries have not been in violation in any material respect of the Fair Labor Standards Act or any other applicable law dealing with such 
matters.  All material payments due from Holdings, the Company or any of the Material Subsidiaries or for which any claim may be made against Holdings, the 
Company or any of the Material Subsidiaries, on account of wages and employee health and welfare insurance and other benefits have been paid or accrued as a 
liability on the books of Holdings, the Company or such Material Subsidiary to the extent required by US GAAP.  Except as set forth on Schedule 3.20 , 
consummation of the Transaction will not give rise to a right of termination or right of renegotiation on the part of any union under any collective bargaining 
agreement to which Holdings, the Company or any of the Material Subsidiaries (or any predecessor) is a party or by which Holdings, the Company or any of the 
Material Subsidiaries (or any predecessor) is bound, other than collective bargaining agreements that, individually or in the aggregate, would not reasonably be 
expected to have a Material Adverse Effect.  
   

SECTION 3.21   Insurance.  
   

Schedule 3.21 sets forth a true, complete and correct description of all material insurance maintained by or on behalf of Holdings, the Company 
or the Material Subsidiaries as of the Effective Date.  As of the Effective Date, such insurance is in full force and effect.  The Company believes that the 
insurance maintained by or on behalf of Holdings, the Company and the Material Subsidiaries is adequate.  
   

ARTICLE IV                                  
CONDITIONS OF LENDING  

   
SECTION 4.01   All Credit Events.  

   
The obligations of (a) the Lenders (including the Swingline Lenders) to make Loans and (b) any Issuing Bank to issue Letters of Credit or 

increase the stated amounts of Letters of Credit hereunder (each, a “ Credit Event ”) are subject to the satisfaction of the following conditions:  
   

(a)   The Administrative Agent shall have received, in the case of a Borrowing, a Borrowing Request as required by Section 2.03 (or 
a Borrowing Request shall have been deemed given in accordance with the last paragraph of Section 2.03) or, in the case of the issuance of a Letter of 
Credit, the applicable Issuing Bank and the Administrative Agent shall have received a Request to Issue such Letter of Credit as required by Section 
2.05(b).  
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(b)   The representations and warranties set forth in Article III hereof shall be true and correct in all material respects on and as of 
the date of such Borrowing or issuance or amendment that increases the stated amount of such Letter of Credit, as applicable, with the same effect as 
though made on and as of such date, except to the extent such representations and warranties expressly relate to an earlier date (in which case such 
representations and warranties shall be true and correct in all material respects as of such earlier date).  

   
(c)   At the time of and immediately after such Borrowing or issuance or amendment that increases the stated amount of such Letter 

of Credit, as applicable, no Event of Default or Default shall have occurred and be continuing.  
   
Each Borrowing and each issuance of, or amendment that increases the stated amount of, a Letter of Credit shall be deemed to constitute a representation and 
warranty by the applicable Borrower (in the case of a Borrowing) and each Applicant Party (in the case of a Letter of Credit) on the date of such Borrowing, 
issuance or amendment as applicable, as to the matters specified in paragraphs (b) and (c) of this Section 4.01.  
   

SECTION 4.02   First Credit Event.  
   

Other than as specified in Section 4.03, on the Effective Date:  
   

(a)   The Administrative Agent (or its counsel) shall have received from each party hereto either (i) a counterpart of this Agreement 
signed on behalf of such party or (ii) written evidence satisfactory to the Administrative Agent (which may include telecopy transmission of a signed 
signature page of this Agreement) that such party has signed a counterpart of this Agreement.  

   
(b)   The Administrative Agent shall have received, on behalf of itself, the Collateral Agent, the Lenders and each Issuing Bank on 

the Effective Date, a favorable written opinion of (i) Gibson, Dunn & Crutcher LLP, special counsel for Holdings and the Company, in form and 
substance reasonably satisfactory to the Administrative Agent and (ii) local U.S. counsel reasonably satisfactory to the Administrative Agent as may be 
reasonably requested by the Administrative Agent in each case (A) dated the Effective Date, (B) addressed to each Issuing Bank on the Effective Date, 
the Administrative Agent, the Collateral Agent and the Lenders and (C) in form and substance reasonably satisfactory to the Administrative Agent and 
covering such other matters relating to the Loan Documents and the Transaction as the Administrative Agent shall reasonably request, and each of 
Holdings and the Company hereby instructs its counsel to deliver such opinions.  

   
(c)   The Administrative Agent shall have received in the case of each Person that is a Loan Party on the Effective Date each of the 

items referred to in clauses (i), (ii), (iii) and (iv) below:  
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(i)   a copy of the certificate or articles of incorporation, memorandum and articles of association, partnership 
agreement or limited liability agreement, including all amendments thereto, of each Loan Party, (A) in the case of a corporation, certified as of 
a recent date by the Secretary of State (or other similar official) of the jurisdiction of its organization, and a certificate as to the good standing 
under the jurisdiction of its organization (to the extent such concept or a similar concept exists under the laws of such jurisdiction) of each such 
Loan Party as of a recent date from such Secretary of State (or other similar official) or (B) in the case of a partnership or limited liability 
company, certified by the manager, Secretary or Assistant Secretary or other appropriate officer of each such Loan Party;  

   
(ii)   a certificate of the manager, director, Secretary or Assistant Secretary or similar officer of each Loan 

Party dated the Effective Date and certifying:  
   

(A)   that attached thereto is a true and complete copy of the by-laws (or partnership agreement, 
limited liability company agreement or other equivalent governing documents) of such Loan Party as in effect on the Effective Date 
and at all times since a date prior to the date of the resolutions described in clause (B) below,  

   
(B)   that attached thereto is a true and complete copy of resolutions duly adopted by the Board 

of Directors (or equivalent governing body) of such Loan Party (or its managing general partner or managing member) authorizing the 
execution, delivery and performance of the Loan Documents to which such Person is a party and, in the case of a Borrower, the 
borrowings hereunder, and that such resolutions have not been modified, rescinded or amended and are in full force and effect on the 
Effective Date,  

   
(C)   that the certificate or articles of incorporation, memorandum and articles of association, 

partnership agreement or limited liability agreement of such Loan Party have not been amended since the date of the last amendment 
thereto disclosed pursuant to clause (i) above,  

   
(D)   as to the incumbency and specimen signature of each officer executing any Loan 

Document or any other document delivered in connection herewith on behalf of such Loan Party and  
   

(E)   as to the absence of any pending proceeding for the dissolution or liquidation of such Loan 
Party or, to the knowledge of such Person, threatening the existence of such Loan Party;  

   
(iii)   a certificate of another officer, director or attorney-in-fact as to the incumbency and specimen signature 

of the Secretary or Assistant Secretary or similar officer executing the certificate pursuant to clause (ii) above; and  
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(iv)   such other documents as the Administrative Agent shall have reasonably requested (including, without 
limitation, tax identification numbers and addresses).  

   
(d)   The Collateral and Guarantee Requirements required to be satisfied as of the Effective Date shall have been satisfied or waived 

and the Administrative Agent shall have received a completed Perfection Certificate dated the Effective Date and signed by a Responsible Officer of 
each Loan Party, together with all attachments contemplated thereby, including the results of a search of the Uniform Commercial Code (or equivalent) 
filings made with respect to each Loan Party in the jurisdictions contemplated by the Perfection Certificates and copies of the financing statements (or 
similar documents) disclosed by such search and evidence reasonably satisfactory to the Administrative Agent that the Liens indicated by such 
financing statements (or similar documents) are permitted by Section 6.02 or have been or will promptly be released.  

   
(e)   The Lenders shall have received the financial statements referred to in Section 3.05(a).  

   
(f)   The Lenders shall have received a solvency certificate substantially in the form of Exhibit I and signed by a director or a 

Responsible Officer of Holdings confirming the solvency of Holdings and its Subsidiaries on a consolidated basis after giving effect to the Transaction.  
   

(g)   No provision of any applicable law or regulation and no judgment, injunction, order or decree shall prohibit the consummation 
of the Transaction, and all material actions by or in respect of or material filings with any Governmental Authority required to permit the consummation 
of the Transaction shall have been taken, made or obtained, except for any such actions or filings the failure to take, make or obtain would not be 
material to Holdings and its Subsidiaries, taken as a whole.  

   
(h)   The Administrative Agent shall have received all fees payable to it, MLPF&SI or any other Lender on or prior to the Effective 

Date and, to the extent invoiced prior to the Effective Date, all other amounts due and payable pursuant to the Loan Documents on or prior to the 
Effective Date, including, to the extent invoiced prior to the Effective Date in reasonable detail, reimbursement or payment of all reasonable out-of-
pocket expenses (including reasonable fees, charges and disbursements of Cahill Gordon & Reindel LLP and any U.S. local or foreign counsel) required 
to be reimbursed or paid by the Loan Parties hereunder or under any Loan Document.  

   
(i)   The Administrative Agent shall have received evidence that the insurance required by Section 5.02 is in effect.  

   
SECTION 4.03   Credit Events Relating to Revolving Borrowers.  

   
The obligations of (x) the Lenders to make any Loans to any Revolving Borrower designated after the Effective Date in accordance with 

Section 2.20 and (y) any Issuing Bank to issue Letters of Credit for the account of any such Revolving Borrower, are subject to the satisfaction of the following 
conditions (which are in addition to the conditions contained in Section 4.01):  
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(a)   With respect to the initial Loan made to or the initial Letter of Credit issued at the request of, such Revolving Borrower, 
whichever comes first,  

   
(i)   the Administrative Agent (or its counsel) shall have received a Revolving Borrower Agreement with 

respect to such Revolving Borrower duly executed by all parties thereto; and  
   

(ii)   the Administrative Agent shall have received such documents (including legal opinions) and certificates 
as the Administrative Agent or its counsel may reasonably request relating to the formation, existence and good standing of such Revolving 
Borrower, the authorization of Borrowings as they relate to such Revolving Borrower and any other legal matters relating to such Revolving 
Borrower or its Revolving Borrower Agreement, all in form and substance reasonably satisfactory to the Administrative Agent and its counsel.  

   
(b)   The Administrative Agent shall be reasonably satisfied that Section 5.10(f) shall have been complied with in respect of each 

Foreign Subsidiary that becomes a Revolving Borrower and that the Collateral and Guarantee Requirement shall have been satisfied or waived with 
respect to such Foreign Revolving Borrower.  

   
   

ARTICLE V                        
   

AFFIRMATIVE COVENANTS  
   

Each of Holdings and the Company covenants and agrees with each Lender that so long as this Agreement shall remain in effect and until the 
Commitments have been terminated and the principal of and interest on each Loan, all Fees and all other expenses or amounts payable under any Loan 
Document shall have been paid in full and all Letters of Credit have been canceled or have expired and all amounts drawn thereunder have been reimbursed in 
full, unless the Required Lenders shall otherwise consent in writing, each of Holdings and the Company will, and (other than Sections 5.04 and 5.05) will cause 
each of the Material Subsidiaries to:  
   

SECTION 5.01   Existence; Businesses and Properties.  
   

(a)   Do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence, except as otherwise 
expressly permitted under Section 6.05, and except for the conversion from one form of legal entity to another as permitted hereby, and except for the liquidation 
or dissolution of Material Subsidiaries if the assets of such Material Subsidiaries to the extent they exceed estimated liabilities are acquired by a Borrower or a 
Wholly Owned Subsidiary of a Borrower in such liquidation or dissolution; provided that Subsidiaries that are Loan Parties may not be liquidated into 
Subsidiaries that are not Loan Parties and Domestic Subsidiaries may not be liquidated into Foreign Subsidiaries.  
   

(b)   Do or cause to be done all things necessary to (i) obtain, preserve, renew, extend and keep in full force and effect the permits, 
franchises, authorizations, patents, trademarks, service marks, trade names, copyrights, licenses and rights with respect thereto necessary to the normal conduct 
of its business except as otherwise provided in Section 5.01(a), (ii) comply in all material respects with all material applicable laws, rules, regulations (including 
any zoning, building, ordinance, code or approval or any building permits or any restrictions of record or agreements affecting the Mortgaged Properties) and 
material judgments, writs, injunctions, decrees and orders of any Governmental Authority, whether now in effect or hereafter enacted, and (iii) at all times 
maintain and preserve all property necessary to the normal conduct of its business and keep such property in good repair, working order and condition and from 
time to time make, or cause to be made, all needful and proper repairs, renewals, additions, improvements and replacements thereto necessary in order that the 
business carried on in connection therewith, if any, may be properly conducted at all times (in each case in clauses (i), (ii) and (iii) above except as expressly 
permitted by this Agreement or except where the failure to do so would not reasonably be expected to have a Material Adverse Effect).  
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SECTION 5.02   Insurance.  
   

(a)   Keep its insurable properties insured at all times by financially sound and reputable insurers in such amounts as shall be customary for 
similar businesses and maintain such other reasonable insurance (including, to the extent consistent with past practices, self-insurance), of such types, to such 
extent and against such risks, as is customary with companies in the same or similar businesses in the same general area and maintain such other insurance as 
may be required by law or any Mortgage.  
   

(b)   Cause all such property insurance policies with respect to the Mortgaged Properties to be endorsed or otherwise amended to include a 
“standard” or “New York” lender’s loss payable endorsement, in form and substance reasonably satisfactory to the Administrative Agent and the Collateral 
Agent, which endorsement shall provide that, from and after the Effective Date, if the insurance carrier shall have received written notice from the 
Administrative Agent or the Collateral Agent of the occurrence of an Event of Default, the insurance carrier shall pay all proceeds otherwise payable to any Loan 
Party under such policies directly to the Collateral Agent; cause all such policies to provide that neither the Company, the Administrative Agent, the Collateral 
Agent nor any other party shall be a coinsurer thereunder and to contain a “Replacement Cost Endorsement,” without any deduction for depreciation, and such 
other provisions as the Administrative Agent or the Collateral Agent may reasonably (in light of a Default or a material development in respect of the insured 
Mortgaged Property) require from time to time to protect their interests; annually deliver a certificate of an insurance broker to the Collateral Agent evidencing 
such coverage.  
   

(c)   With respect to each Mortgaged Property, if at any time the area in which the Premises (as defined in the Mortgages) are located is 
designated a “flood hazard area” in any Flood Insurance Rate Map published by the Federal Emergency Management Agency (or any successor agency), obtain 
flood insurance in such reasonable total amount as the Administrative Agent or the Collateral Agent may from time to time reasonably require, and otherwise 
comply with the National Flood Insurance Program as set forth in the Flood Disaster Protection Act of 1973, as it may be amended from time to time.  
   

(d)   With respect to each Mortgaged Property, carry and maintain comprehensive general liability insurance including the “broad form CGL 
endorsement” and coverage on a “claims-made” occurrence basis against claims made for personal injury (including bodily injury, death and property damage) 
and umbrella liability insurance against any and all claims, in each case in amounts and against such risks as are customarily maintained by companies engaged 
in the same or similar industry operating in the same or similar locations naming the Collateral Agent as an additional insured in respect of such Mortgaged 
Property, on forms reasonably satisfactory to the Collateral Agent.  
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(e)   In connection with the covenants set forth in this Section 5.02, it is understood and agreed that:  
   

                (I) none of the Agents, the Lenders, the Issuing Bank and their respective agents or employees shall be liable for any loss or damage 
insured by the insurance policies required to be maintained under this Section 5.02, it being understood that (A) the Company and the other Loan Parties 
shall look solely to their insurance companies or any other parties other than the aforesaid parties for the recovery of such loss or damage and (B) such 
insurance companies shall have no rights of subrogation against the Agents, the Lenders, any Issuing Bank or their agents or employees.  If, however, 
the insurance policies do not provide waiver of subrogation rights against such parties, as required above, then each of Holdings, and the Company 
hereby agree, to the extent permitted by law, to waive, and to cause each of their Subsidiaries to waive, its right of recovery, if any, against the Agents, 
the Lenders, any Issuing Bank and their agents and employees; and  

   
                (II) the designation of any form, type or amount of insurance coverage by the Administrative Agent, the Collateral Agent under this 
Section 5.02 shall in no event be deemed a representation, warranty or advice by the Administrative Agent, the Collateral Agent or the Lenders that 
such insurance is adequate for the purposes of the business of Holdings, the Company and their Subsidiaries or the protection of their properties.  

   
SECTION 5.03   Taxes.  

   
Pay and discharge promptly when due all material Taxes, assessments and governmental charges or levies imposed upon it or upon its income 

or profits or in respect of its property, before the same shall become delinquent or in default, as well as all material lawful claims for labor, materials and supplies 
or otherwise that, if unpaid, might give rise to a Lien upon such properties or any part thereof; provided , however , that such payment and discharge shall not be 
required with respect to any such Tax, assessment, charge, levy or claim so long as the validity or amount thereof shall be contested in good faith by appropriate 
proceedings, and Holdings, the Company or the affected Subsidiary, as applicable, shall have set aside on its books reserves in accordance with US GAAP with 
respect thereto.  
   

SECTION 5.04   Financial Statements, Reports, etc .  
   

  Furnish to the Administrative Agent (which will promptly furnish such information to the Lenders):  
   

(a)   within 90 days after the end of each fiscal year, a consolidated balance sheet and related consolidated statements of operations, 
cash flows and owners’ equity showing the financial position of Parent and its consolidated subsidiaries as of the close of such fiscal year and the 
consolidated results of their operations during such year, with all consolidated statements audited by independent public accountants of recognized 
national standing reasonably acceptable to the Administrative Agent and accompanied by an opinion of such accountants (which shall not be qualified 
in any material respect) to the effect that such consolidated financial statements fairly present, in all material respects, the financial position and results 
of operations of Parent and its consolidated subsidiaries on a consolidated basis in accordance with US GAAP (it being understood that the delivery by 
Parent of Annual Reports on Form 10-K of Parent and its consolidated subsidiaries shall satisfy the requirements of this Section 5.04(a) to the extent 
such Annual Reports include the information specified herein);  
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(b)   within 45 days after the end of each of the first three fiscal quarters of each fiscal year, a consolidated balance sheet and related 
consolidated statements of operations and cash flows showing the financial position of Parent and its consolidated subsidiaries as of the close of such 
fiscal quarter and the consolidated results of their operations during such fiscal quarter and the then-elapsed portion of the fiscal year, all certified by a 
Financial Officer of Parent, on behalf of Parent, as fairly presenting, in all material respects, the financial position and results of operations of Parent 
and its consolidated subsidiaries on a consolidated basis in accordance with US GAAP (subject to normal year-end adjustments and the absence of 
footnotes) (it being understood that the delivery by Parent of Quarterly Reports on Form 10-Q of Parent and its consolidated subsidiaries shall satisfy 
the requirements of this Section 5.04(b) to the extent such Quarterly Reports include the information specified herein);  

   
(c)   (x) concurrently with any delivery of financial statements under (a) or (b) above, (A) a certificate of a Financial Officer of 

Holdings (i) certifying that no Event of Default or Default has occurred or, if such an Event of Default or Default has occurred, specifying the nature 
and extent thereof and any corrective action taken or proposed to be taken with respect thereto, (ii) setting forth computations in reasonable detail 
satisfactory to the Administrative Agent demonstrating compliance with the covenant contained in Section 6.10 and (iii) (A) a reasonably detailed 
consolidating balance sheet schedule setting forth the balances of the Guarantors, the non-guarantors, any eliminations, Holdings (on a consolidated 
basis) and a bridge column setting forth the differences between Holdings’ consolidated balance sheet and that of Parent, which consolidating balance 
sheet schedule will be prepared in accordance with US GAAP ( provided , that the schedule will not constitute a complete US GAAP presentation as it 
will not include an income statement, statement of cash flows, or footnotes) and, on an annual basis concurrently with delivery of the certificate referred 
to above with respect to financial statements under (a) above, Holdings will provide a special report audit opinion with respect to such Consolidating 
Schedule from Holdings’ external auditor in accordance with American Institute of Certified Public Accountants U.S. Auditing Standards Section 623 
and (B) if the EBITDA (as defined in Section 1.01 replacing “Holdings” with “Parent” and “Subsidiaries” with “subsidiaries” in such definition) of 
Parent and its subsidiaries other than Holdings and its Subsidiaries as of the four consecutive fiscal quarters most recently ended is at least $10.0 million 
different from the EBITDA of Holdings and its Subsidiaries, a reasonably detailed consolidating schedule setting forth the differences between and a 
reconciliation of Parent’s consolidated EBITDA and Holdings’ consolidated EBITDA (or, if such $10.0 million threshold is not met, a representation in 
the certificate to such effect) and (B) a reasonably detailed break-out of operational performance by business units for the year or quarter then ended and 
(y) concurrently with any delivery of financial statements under (a) above, if the accounting firm is not restricted from providing such a certificate by 
the policies of its national office, a certificate of the accounting firm opining on or certifying such statements stating whether they obtained knowledge 
during the course of their examination of such statements of any Default or Event of Default (which certificate may be limited to accounting matters and 
disclaims responsibility for legal interpretations);  
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(d)   promptly after the same become publicly available, copies of all periodic and other publicly available reports, proxy statements 
and, to the extent requested by the Administrative Agent, other materials filed by Holdings, the Company or any of the Subsidiaries with the SEC, or 
after an initial public offering, distributed to its stockholders generally, as applicable;  

   
(e)   if, as a result of any change in accounting principles and policies from those as in effect on the Effective Date, the consolidated 

financial statements of Parent and the Subsidiaries delivered pursuant to paragraph (a) or (b) above will differ in any material respect from the 
consolidated financial statements that would have been delivered pursuant to such clauses had no such change in accounting principles and policies 
been made, then, together with the first delivery of financial statements pursuant to paragraph (a) and (b) above following such change, a schedule 
prepared by a Financial Officer on behalf of Holdings reconciling such changes to what the financial statements would have been without such changes; 

   
(f)   within 90 days after the beginning of each fiscal year, an operating budget, in form reasonably satisfactory to the 

Administrative Agent prepared by Holdings for each of the four fiscal quarters of such fiscal year prepared in reasonable detail, of Holdings and the 
Subsidiaries, accompanied by the statement of a Financial Officer of Holdings to the effect that, to the best of his knowledge, the budget is a reasonable 
estimate for the period covered thereby;  

   
(g)   upon the reasonable request of the Administrative Agent (which request shall not be made more than once in any 12-month 

period), deliver updated Perfection Certificates (or, to the extent such request relates to specified information contained in the Perfection Certificates, 
such information) reflecting all changes since the date of the information most recently received pursuant to this paragraph (g) or Section 5.10(e);  

   
(h)   promptly, a copy of all reports submitted to the Board of Directors (or any committee thereof) of any of Holdings, the 

Company or any Material Subsidiary in connection with any interim or special audit that is material made by independent accountants of the books of 
Holdings, the Company or any Subsidiary;  

   
(i)   promptly, from time to time, such other information regarding the operations, business affairs and financial condition of 

Holdings, the Company or any of the Subsidiaries, or compliance with the terms of any Loan Document, as in each case the Administrative Agent 
(including on behalf of any Lender) may reasonably request; and  
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(j)   promptly upon request by the Administrative Agent, copies of:  (i) each Schedule B (Actuarial Information) to the annual report 
(Form 5500 Series) filed with the Internal Revenue Service with respect to a Plan; (ii) the most recent actuarial valuation report for any Plan; (iii) all 
notices received from a Multiemployer Plan sponsor or any governmental agency concerning an ERISA Event; and (iv) such other documents or 
governmental reports or filings relating to any Plan or Multiemployer Plan as the Administrative Agent shall reasonably request.  

   
Documents required to be delivered pursuant to this Section 5.04 may be delivered electronically to the Administrative Agent and, if so delivered, shall be 
deemed to have been delivered on the date on which such documents are posted on Holdings’ or the Company’s behalf on IntraLinks/IntraAgency or another 
relevant website, if any, to which each Lender has access (whether a commercial, third-party website or whether sponsored by the Administrative Agent).  
   

SECTION 5.05   Litigation and Other Notices.  
   

Furnish to the Administrative Agent written notice of the following promptly after any Responsible Officer of Holdings or the Company 
obtains actual knowledge thereof:  
   

(a)   any Event of Default or Default, specifying the nature and extent thereof and the corrective action (if any) proposed to be taken 
with respect thereto;  

   
(b)   the filing or commencement of, or any written threat or notice of intention of any Person to file or commence, any action, suit 

or proceeding, whether at law or in equity or by or before any Governmental Authority or in arbitration, against Holdings, the Company or any of the 
Subsidiaries as to which an adverse determination is reasonably probable and which, if adversely determined, would reasonably be expected to have a 
Material Adverse Effect;  

   
(c)   any other development specific to Holdings, the Company or any of the Subsidiaries that is not a matter of general public 

knowledge and that has had, or that such Responsible Officer has reasonably determined in good faith would reasonably be expected to have, a Material 
Adverse Effect; and  

   
(d)   the occurrence of any ERISA Event that such Responsible Officer has reasonably determined in good faith, together with all 

other ERISA Events that have occurred, would reasonably be expected to have a Material Adverse Effect.  
   
Documents required to be delivered pursuant to this Section 5.05 may be delivered electronically to the Administrative Agent and, if so delivered, shall be 
deemed to have been delivered on the date on which such documents are received by the Administrative Agent and posted on Holdings’ or the Company’s behalf 
on IntraLinks/IntraAgency or another relevant website, if any, to which each Lender and the Administrative Agent have access (whether a commercial, third-
party website or whether sponsored by the Administrative Agent).  
   

SECTION 5.06   Compliance with Laws.  
   

Comply with all Requirements of Law applicable to it or its property, except where the failure to do so, individually or in the aggregate, would 
not reasonably be expected to result in a Material Adverse Effect; provided that this Section 5.06 shall not apply to Environmental Laws, which are the subject of 
Section 5.09, or to laws related to Taxes, which are the subject of Section 5.03.  
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SECTION 5.07   Maintaining Records; Access to Properties and Inspections.  
   

Maintain all financial records in accordance with US GAAP and permit any Persons designated by the Agents or, upon the occurrence and 
during the continuance of an Event of Default, any Lender to visit and inspect the financial records and the properties of Holdings, the Company or any of the 
Subsidiaries at reasonable times, upon reasonable prior notice to Holdings or the Company, and as often as reasonably requested and to make extracts from and 
copies of such financial records, and permit any Persons designated by the Agents or, upon the occurrence and during the continuance of an Event of Default, 
any Lender upon reasonable prior notice to Holdings or the Company to discuss the affairs, finances and condition of Holdings, the Company or any of the 
Subsidiaries with the officers thereof and (subject to a senior officer of the respective company or a parent thereof being present) independent accountants 
therefor (subject to reasonable requirements of confidentiality, including requirements imposed by law or by contract).  
   

SECTION 5.08   Use of Proceeds.  
   

Use the proceeds of Loans and request issuances of Letters of Credit only in compliance with the representation contained in Section 3.12; 
provided that an amount equal to the Dollar Equivalent of the principal amount plus accrued and unpaid interest plus applicable call premium of the aggregate 
principal amount of all Senior Discount Notes and Senior Subordinated Notes not purchased in the Debt Tender Offer (collectively, the “ Remaining Notes ”; 
such amount, the “ Remaining Note Amount ”) shall be used to redeem the Remaining Notes within three months of the Effective Date or shall be used to prepay 
Term Loans in accordance with Section 2.11(c)(ii).  
   

SECTION 5.09   Compliance with Environmental Laws.  
   

Comply, and make reasonable efforts to cause all lessees and other Persons occupying its properties to comply, with all Environmental Laws 
applicable to its operations and properties; and obtain and renew all material authorizations and permits required pursuant to Environmental Law for its 
operations and properties, in each case in accordance with Environmental Laws, except, in each case with respect to this Section 5.09, to the extent the failure to 
do so would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.  
   

SECTION 5.10   Further Assurances; Additional Mortgages.  
   

(a)   Execute any and all further documents, financing statements, agreements and instruments, and take all such further actions (including 
the filing and recording of financing statements, fixture filings, Mortgages and other documents and recordings of Liens in stock registries), that may be required 
under any applicable law, or that the Administrative Agent may reasonably request, to cause the Collateral and Guarantee Requirement to be and remain 
satisfied, all at the expense of the Loan Parties and provide to the Administrative Agent, from time to time upon reasonable request, evidence reasonably 
satisfactory to the Administrative Agent as to the perfection and priority of the Liens created or intended to be created by the Security Documents.  
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(b)   If any asset (including any real property (other than real property covered by Section 5.10(c) below) or improvements thereto or any 
interest therein) that has an individual fair market value in an amount having a Dollar Equivalent greater than $20.0 million is acquired by Holdings, the 
Company or any Domestic Subsidiary Loan Party after the Effective Date or owned by an entity at the time it first becomes a Domestic Subsidiary Loan Party 
(in each case other than assets constituting Collateral under a Security Document that become subject to the Lien of such Security Document upon acquisition 
thereof), cause such asset to be subjected to a Lien securing the Obligations and take, and cause the Domestic Subsidiary Loan Parties to take, such actions as 
shall be necessary or reasonably requested by the Administrative Agent to grant and perfect such Liens, including actions described in paragraph (a) of this 
Section, all at the expense of the Loan Parties.  
   

(c)   Promptly (and in any event within 30 days after the acquisition thereof) grant, and cause each of the Domestic Subsidiary Loan Parties 
to grant, to the Collateral Agent security interests and mortgages in such real property of the Company or any such Domestic Subsidiary Loan Parties as is not 
covered by the Mortgages, to the extent acquired after the Effective Date and having a fair market value (as determined in good faith by Holdings) at the time of 
acquisition in excess of $20.0 million pursuant to documentation substantially in the form of the Mortgages delivered to the Collateral Agent on the Effective 
Date, or in such other form as is reasonably satisfactory to the Collateral Agent (each, an “ Additional Mortgage ”) and constituting valid and enforceable 
perfected Liens superior to and prior to the rights of all third Persons subject to no other Liens except as are permitted by Section 6.02, at the time of perfection 
thereof, record or file, and cause each such Subsidiary to record or file, the Additional Mortgage or instruments related thereto in such manner and in such places 
as is required by law to establish, perfect, preserve and protect the Liens in favor of the Collateral Agent required to be granted pursuant to the Additional 
Mortgages and pay, and cause each such Subsidiary to pay, in full, all Taxes, fees and other charges payable in connection therewith.  With respect to each such 
Additional Mortgage, the Company shall, unless otherwise waived by the Administrative Agent, deliver to the Collateral Agent contemporaneously therewith a 
title insurance policy, a survey, an opinion of counsel, a flood hazard determination and a Real Property Officers’ Certificate and other items meeting the 
requirements of subsection (i) of the definition of the term “Collateral and Guarantee Requirement.”  
   

(d)   If any additional direct or indirect Subsidiary of Holdings is formed or acquired after the Effective Date and if such Subsidiary is a 
Domestic Subsidiary Loan Party, within 10 Business days after the date such Subsidiary is formed or acquired, notify the Administrative Agent and the Lenders 
thereof and, within 25 Business Days after the date such Subsidiary is formed or acquired, cause the Collateral and Guarantee Requirement to be satisfied with 
respect to such Subsidiary and with respect to any Equity Interest in or Indebtedness of such Subsidiary owned by or on behalf of any Loan Party.  
   

(e)   In the case of the Company, (i) furnish to the Collateral Agent prompt written notice of any change (A) in any Loan Party’s corporate or 
organization name, (B) in any Loan Party’s organizational structure or jurisdiction of organization or (C) in any Loan Party’s organizational identification 
number; provided that the Company shall not effect or permit any such change unless all filings have been made, or will have been made within any statutory 
period, under the Uniform Commercial Code or otherwise that are required in order for the Collateral Agent to continue at all times following such change to 
have a valid, legal and perfected security interest in all the Collateral for the benefit of the Secured Parties and (ii) promptly notify the Administrative Agent if 
any material portion of the Collateral is damaged or destroyed.  
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(f)   Prior to any Foreign Subsidiary becoming a Revolving Borrower, cause the Collateral and Guarantee Requirement to be satisfied with 
respect to such Foreign Subsidiary.  
   

(g)   The Collateral and Guarantee Requirement and the other provisions of this Section 5.10 need not be satisfied with respect to (i) any real 
property held by the Company or any of its Subsidiaries as a lessee under a lease, (ii) any Equity Interests acquired after the Effective Date in accordance with 
this Agreement if, and to the extent that, and for so long as (A) doing so would violate applicable law or a contractual obligation binding on such Equity Interests 
and (B) such law or obligation existed at the time of the acquisition thereof and was not created or made binding on such Equity Interests in contemplation of or 
in connection with the acquisition of such Subsidiary ( provided that the foregoing clause (B) shall not apply in the case of a joint venture, including a joint 
venture that is a Subsidiary) or (iii) any assets acquired after the Effective Date, to the extent that, and for so long as, taking such actions would violate a 
contractual obligation binding on such assets that existed at the time of the acquisition thereof and was not created or made binding on such assets in 
contemplation or in connection with the acquisition of such assets (except in the case of assets acquired with Indebtedness permitted pursuant to Section 6.01(i) 
that is secured by a Lien permitted pursuant to Section 6.02(i)).  
   

SECTION 5.11   Fiscal Year; Accounting.  
   

In the case of Holdings and the Company, cause its fiscal year to end on December 31 or on such other date as is consented to by the 
Administrative Agent (which consent shall not be unreasonably withheld or delayed).  
   

SECTION 5.12   Interest Rate Protection Agreements.  
   

In the case of the Company, as promptly as practicable and in any event within 180 days after the Effective Date, enter into, and for a period of 
not less than three years after the Effective Date maintain in effect, one or more Swap Agreements, the effect of which is that at least 50% of Consolidated Net 
Debt at such time will bear interest at a fixed or capped rate or the interest cost in respect of which will be fixed or capped, in each case on terms and conditions 
reasonably acceptable, taking into account current market conditions, to the Administrative Agent.  
   

SECTION 5.13   Post-Closing Matters.  
   

To the extent not executed and delivered on the Effective Date, execute and deliver the documents and complete the tasks set forth on Schedule 
5.13 , in each case within the time limits specified on such schedule.  
   
   

ARTICLE VI  
   

NEGATIVE COVENANTS  
   

Each of Holdings and the Company covenants and agrees with each Lender that, so long as this Agreement shall remain in effect and until the 
Commitments have been terminated and the principal of and interest on each Loan, all Fees and all other expenses or amounts payable under any Loan 
Document have been paid in full and all Letters of Credit have been canceled or have expired and all amounts drawn thereunder have been reimbursed in full, 
unless the Required Lenders shall otherwise consent in writing, neither Holdings nor the Company will, or, subject to Section 6.13, will cause or permit any of 
the Subsidiaries to:  
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SECTION 6.01   Indebtedness.  
   

Incur, create, assume or permit to exist any Indebtedness (other than intercompany current liabilities incurred in the ordinary course of business 
in connection with the cash management operations of the Company and its subsidiaries), except:  
   

(a)   (i) Indebtedness (other than under letters of credit) existing on the Effective Date and set forth on Schedule 6.01(a) and any 
Permitted Refinancing Indebtedness incurred to Refinance such Indebtedness and (ii) Indebtedness under letters of credit existing on the Effective Date 
and set forth on Schedule 6.01(b) , without giving effect to any extension, renewal or replacement thereof;  

   
(b)   Indebtedness created hereunder and under the other Loan Documents;  

   
(c)   Indebtedness of Holdings and the Subsidiaries pursuant to Swap Agreements permitted by Section 6.11;  

   
(d)   Indebtedness owed to (including obligations in respect of letters of credit or bank guarantees or similar instruments for the 

benefit of) any Person providing workers’ compensation, health, disability or other employee benefits or property, casualty or liability insurance to 
Holdings or any Subsidiary, pursuant to reimbursement or indemnification obligations to such Person, provided that upon the incurrence of 
Indebtedness with respect to reimbursement obligations regarding workers’ compensation claims, such obligations are reimbursed not later than 30 days 
following such incurrence;  

   
(e)   Indebtedness of any Borrower to any Subsidiary or other Borrower and of any Subsidiary to any Borrower or any other 

Subsidiary, provided that (i) Indebtedness of any Subsidiary that is not a Domestic Subsidiary Loan Party to the Loan Parties shall be subject to Section 
6.04(b) and (ii) Indebtedness (the “ Subordinated Intercompany Debt ”) of any Specified Loan Party to any Subsidiary (unless such Indebtedness shall 
have been pledged in favor of the Collateral Agent by the payee Subsidiary) shall be subordinated to the Obligations in the manner set forth in Exhibit F 
(it being agreed that such subordination provisions will not restrict the repayment of any such Subordinated Intercompany Debt other than when an 
Event of Default exists);  

   
(f)   Indebtedness in respect of performance bonds, bid bonds, appeal bonds, surety bonds and completion guarantees and similar 

obligations, in each case provided in the ordinary course of business, including those incurred to secure health, safety and environmental obligations in 
the ordinary course of business;  

   
(g)   Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn 

against insufficient funds in the ordinary course of business or other cash management services in the ordinary course of business, provided that (x) such 
Indebtedness (other than credit or purchase cards) is extinguished within three Business Days of its incurrence and (y) such Indebtedness in respect of 
credit or purchase cards is extinguished within 60 days from its incurrence;  
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(h)   (i) Indebtedness of a Subsidiary acquired after the Effective Date or a corporation merged into or consolidated with the 
Company or any Subsidiary after the Effective Date and Indebtedness assumed in connection with the acquisition of assets, which Indebtedness in each 
case, exists at the time of such acquisition, merger or consolidation and is not created in contemplation of such event and where such acquisition, 
merger or consolidation is permitted by this Agreement and (ii) any Permitted Refinancing Indebtedness incurred to Refinance such Indebtedness, 
provided that the aggregate principal amount of such Indebtedness at the time of, and after giving effect to, such acquisition, merger or consolidation, 
such assumption or such incurrence, as applicable (together with Indebtedness outstanding pursuant to this paragraph (h), paragraph (i) of this Section 
6.01 and the Remaining Present Value of outstanding leases permitted under Section 6.03), would not exceed 5% of Consolidated Total Assets as of the 
end of the fiscal quarter immediately prior to the date of such acquisition, merger or consolidation, such assumption or such incurrence, as applicable, 
for which financial statements have been delivered pursuant to Section 5.04;  

   
(i)   Capital Lease Obligations, mortgage financings and purchase money Indebtedness incurred by Holdings or any Subsidiary prior 

to or within 270 days after the acquisition or lease or completion of construction or improvement of the respective asset permitted under this Agreement 
in order to finance such acquisition, construction or improvement, and any Permitted Refinancing Indebtedness in respect thereof, in an aggregate 
principal amount that at the time of, and after giving effect to, the incurrence thereof (together with Indebtedness outstanding pursuant to paragraph (h) 
of this Section 6.01, this paragraph (i) and the Remaining Present Value of leases permitted under Section 6.03) would not exceed 5% of Consolidated 
Total Assets as of the end of the fiscal quarter immediately prior to the date of such incurrence for which financial statements have been delivered 
pursuant to Section 5.04;  

   
(j)   Capital Lease Obligations incurred by the Company or any Subsidiary in respect of any Sale and Lease-Back Transaction that is 

permitted under Section 6.03;  
   

(k)   other Indebtedness of any Loan Party, in an aggregate principal amount at any time outstanding pursuant to this paragraph (k) 
not in excess of $500.0 million; provided that no Indebtedness incurred pursuant to this paragraph (k) can be in the form of a Guarantee of Indebtedness 
incurred under paragraph (v) of this Section 6.01;  

   
(l)   (i) other Indebtedness incurred by the Company or any Subsidiary; provided that (A) at the time of the incurrence of such 

Indebtedness and after giving effect thereto, no Default or Event of Default shall have occurred and be continuing or would result therefrom, 
(B) immediately after giving effect to the issuance, incurrence or assumption of such Indebtedness, Holdings shall be in compliance with the Incurrence 
Ratios on a Pro Forma Basis, (C) in the case of an incurrence by a Loan Party, the proceeds of such Indebtedness shall be used as otherwise permitted 
by this Agreement and applicable law and (D) in the case of an incurrence by Subsidiaries that are not Loan Parties, the proceeds of such Indebtedness 
shall only be used for Permitted Business Acquisitions, Capital Expenditures (or other purposes described in clause (i) of this Section 6.01) or for the 
purposes described in clause (h) of this Section 6.01 and (ii) Permitted Refinancing Indebtedness in respect thereof;  
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(m)   Guarantees (i) by Holdings, the Company or any Domestic Subsidiary Loan Party of any other Indebtedness of the Company 
or any Domestic Subsidiary Loan Party expressly permitted to be incurred under this Agreement, (ii) by the Company or any Domestic Subsidiary Loan 
Party of Indebtedness otherwise expressly permitted hereunder of any Subsidiary that is not a Domestic Subsidiary Loan Party to the extent permitted 
by Section 6.04(b), (iii) by any Foreign Subsidiary that is not a Loan Party of Indebtedness of another Foreign Subsidiary that is not a Loan Party 
subject, however, to Section 6.04(b); provided that all Foreign Subsidiaries may guarantee obligations of other Foreign Subsidiaries under ordinary 
course cash management obligations, and (iv) by the Company of Indebtedness of Foreign Subsidiaries incurred for working capital purposes in the 
ordinary course of business on ordinary business terms so long as such Indebtedness is permitted to be incurred under Section 6.01(a), (k) or (s); 
provided that Guarantees by Holdings or any Domestic Subsidiary Loan Party under this Section 6.01(m) of any other Indebtedness of a Person that is 
subordinated to other Indebtedness of such Person shall be expressly subordinated to the Obligations on terms matching the subordination provisions of 
the underlying securities;  

   
(n)   Indebtedness arising from agreements of Holdings or any Subsidiary providing for indemnification, adjustment of purchase 

price or similar obligations, in each case, incurred or assumed in connection with the disposition of any business, assets or a Subsidiary, other than 
Guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or a Subsidiary for the purpose of financing 
such acquisition;  

   
(o)   Indebtedness in connection with Permitted Receivables Financings; provided that the proceeds thereof are applied in 

accordance with Section 2.11(c);  
   

(p)   letters of credit issued for the account of a Subsidiary that is not a Loan Party (and the reimbursement obligations in respect of 
which are not guaranteed by a Loan Party) in support of a Captive Insurance Subsidiary’s reinsurance of insurance policies issued for the benefit of 
Subsidiaries and other letters of credit or bank guarantees (other than Letters of Credit issued pursuant to Section 2.05) having an aggregate face amount 
not in excess of $50.0 million;  

   
(q)   Indebtedness supported by a Letter of Credit, in a principal amount not in excess of the stated amount of such Letter of Credit;  

   
(r)   Indebtedness consisting of (x) the financing of insurance premiums or (y) take-or-pay or similar obligations contained in supply 

arrangements, in each case, in the ordinary course of business;  
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(s)   all premium (if any), interest (including post-petition interest), fees, expenses, charges and additional or contingent interest on 
obligations described in paragraphs (a) through (r) above;  

   
(t)   Indebtedness incurred by Foreign Subsidiaries in a principal amount not to exceed 5% of Consolidated Total Assets outstanding 

at any time;  
   

(u)   Indebtedness incurred on behalf of or representing Guarantees of Indebtedness of joint ventures not in excess of $150.0 million 
plus the amount of all Guarantees permitted by and constituting Investments under Section 6.04(q); and  

   
(v)   Indebtedness of one or more Subsidiaries organized under the laws of the People’s Republic of China for their own general 

corporate purposes in aggregate principal amount not to exceed $400.0 million at any time outstanding, provided that such Indebtedness (and any 
Guarantee thereof) is not Guaranteed by, does not receive any other credit support from, and is non-recourse to, Holdings and its Subsidiaries other than 
any Subsidiary organized under the laws of the People’s Republic of China.  

   
Notwithstanding anything to the contrary herein, Holdings shall not be permitted to incur any Indebtedness other than Indebtedness under Sections 6.01(b) and 
(m).  
   

For purposes of determining compliance with this Section 6.01, Holdings may reclassify any Indebtedness incurred pursuant to one of the 
categories of Indebtedness permitted described in clause (h), (i), (j), (k), (t), (u) or (v) as Indebtedness incurred pursuant to clause (l) above, provided that before 
and after giving effect to such reclassification, Holdings would be in compliance with the Incurrence Ratios on a Pro Forma Basis and such Indebtedness would 
otherwise meet the criteria of Section 6.01(l), including as to obligors, use of proceeds and, in the case of secured indebtedness, would be in compliance with 
Section 6.02.  For the avoidance of doubt, any Indebtedness permitted by more than one clause of this Section 6.01 may be incurred pursuant to any such clause 
that would permit such Indebtedness, without also having to be considered as being incurred under any other clause of this Section 6.01 that may apply.  
   

SECTION 6.02   Liens.  
   

Create, incur, assume or permit to exist any Lien on any property (including Equity Interests or other securities of any Person, including any 
Subsidiary) at the time owned by it or on any income or revenues or rights in respect of any thereof, except:  
   

(a)   Liens on property of the Company and its Subsidiaries which Liens exist on the Effective Date and are set forth on Schedule 
6.02(a) ; provided that such Liens shall secure only those obligations that they secure on the Effective Date (and extensions, renewals and refinancings 
of such obligations permitted by Section 6.01(a)) and shall not subsequently apply to any other property of Holdings or any of its Subsidiaries (other 
than replacement property, accessions and improvements covered on customary terms by the terms of the instrument or agreement governing such 
obligations);  

   
(b)   any Lien created under the Loan Documents or permitted in respect of any Mortgaged Property by the terms of the applicable 

Mortgage;  
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(c)   any Lien on any property or asset of the Company or any Subsidiary securing Indebtedness or Permitted Refinancing 
Indebtedness permitted by Section 6.01(h); provided that (i) such Lien does not apply to any other property of the Company or any of the Subsidiaries 
not securing such Indebtedness at the date of the acquisition of such property or asset (other than after acquired property subjected to a Lien securing 
Indebtedness and other obligations incurred prior to such date and which Indebtedness and other obligations are permitted hereunder that require a 
pledge of after acquired property, it being understood that such requirement shall not be permitted to apply to any property to which such requirement 
would not have applied but for such acquisition), (ii) such Lien is not created in contemplation of or in connection with such acquisition and (iii) in the 
case of a Lien securing Permitted Refinancing Indebtedness, any such Lien shall be permitted, subject to compliance with clause (e) of the definition of 
the term “Permitted Refinancing Indebtedness”;  

   
(d)   Liens for Taxes, assessments or other governmental charges or levies not yet delinquent or that are being contested in 

compliance with Section 5.03;  
   

(e)   landlord’s, carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, construction or other like Liens arising in the 
ordinary course of business and securing obligations that are not overdue by more than 45 days or that are being contested in good faith by appropriate 
proceedings and in respect of which, if applicable, Holdings or any Subsidiary shall have set aside on its books reserves in accordance with US GAAP;  

   
(f)   (i) pledges and deposits made in the ordinary course of business in compliance with the Federal Employers Liability Act or any 

other workers’ compensation, unemployment insurance and other social security laws or regulations and deposits securing liability to insurance carriers 
under insurance or self-insurance arrangements in respect of such obligations and (ii) pledges and deposits securing liability for reimbursement or 
indemnification obligations of (including obligations in respect of letters of credit or bank guarantees for the benefit of) insurance carriers providing 
property, casualty or liability insurance to Holdings or any Subsidiary;  

   
(g)   pledges and deposits to secure the performance of bids, trade contracts (other than for Indebtedness), leases (other than Capital 

Lease Obligations), statutory obligations, surety and appeal bonds, performance and return of money bonds, bids, leases, government contracts, trade 
contracts, and other obligations of a like nature incurred in the ordinary course of business, including those incurred to secure health, safety and 
environmental obligations in the ordinary course of business;  

   
(h)   zoning restrictions, easements, trackage rights, leases (other than Capital Lease Obligations), licenses, special assessments, 

rights-of-way, restrictions on use of real property and other similar encumbrances incurred in the ordinary course of business that, in the aggregate, do 
not interfere in any material respect with the ordinary conduct of the business of Holdings or any Subsidiary at the real property affected thereby;  
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(i)   purchase money security interests in equipment or other property or improvements thereto hereafter acquired (or, in the case of 
improvements, constructed) by Holdings or any Subsidiary (including the interests of vendors and lessors under conditional sale and title retention 
agreements); provided that (i) such security interests secure Indebtedness permitted by Section 6.01(i) (including any Permitted Refinancing 
Indebtedness in respect thereof), (ii) such security interests are incurred, and the Indebtedness secured thereby is created, within 270 days after such 
acquisition (or lease or completion of construction), (iii) the Indebtedness secured thereby does not exceed 100% of the cost of such equipment or other 
property or improvements at the time of such acquisition (or construction), including transaction costs incurred by Holdings or any Subsidiary in 
connection with such acquisition (or construction) and (iv) such security interests do not apply to any other property of Holdings or any Subsidiary 
(other than to accessions to such equipment or other property or improvements); provided , further , that individual financings of equipment provided by 
a single lender may be cross-collateralized to other financings of equipment provided solely by such lender;  

   
(j)   Liens arising out of capitalized lease transactions permitted under Section 6.03, so long as such Liens attach only to the 

property sold and being leased in such transaction and any accessions thereto or proceeds thereof and related property;  
   

(k)   Liens securing judgments that do not constitute an Event of Default under Section 7.01(j);  
   

(l)   other Liens with respect to property of Holdings or any Subsidiary securing Indebtedness in an aggregate principal amount of 
not more than $100.0 million at any time outstanding;  

   
(m)   Liens disclosed by the title insurance policies delivered pursuant to sub-section (i) of the definition of “Collateral and 

Guarantee Requirement,” Section 5.13 or Section 5.10 and any replacement, extension or renewal of any such Lien; provided that such replacement, 
extension or renewal Lien shall not cover any property other than the property that was subject to such Lien prior to such replacement, extension or 
renewal; provided , further , that the Indebtedness and other obligations secured by such replacement, extension or renewal Lien are permitted by this 
Agreement;  

   
(n)   Liens in respect of Permitted Receivables Financings;  

   
(o)   any interest or title of a lessor under any leases or subleases entered into by Holdings or any Subsidiary in the ordinary course 

of business;  
   

(p)   Liens that are contractual rights of set-off (i) relating to the establishment of depository relations with banks not given in 
connection with the issuance of Indebtedness, (ii) relating to pooled deposit or sweep accounts of Holdings or any Subsidiary to permit satisfaction of 
overdraft or similar obligations incurred in the ordinary course of business of Holdings and the Subsidiaries or (iii) relating to purchase orders and other 
agreements entered into with customers of Holdings or any Subsidiary in the ordinary course of business;  
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(q)   Liens arising solely by virtue of any statutory or common law provision relating to banker’s liens, rights of set-off or similar 
rights;  

   
(r)   Liens securing obligations in respect of trade-related letters of credit permitted under Section 6.01(f) or (q) and covering the 

goods (or the documents of title in respect of such goods) financed by such letters of credit and the proceeds and products thereof;  
   

(s)   licenses of intellectual property granted in a manner consistent with past practice;  
   

(t)   Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection 
with the importation of goods;  

   
(u)   Liens on the assets of a Foreign Subsidiary or any other Subsidiary that is not a Guarantor Subsidiary that do not constitute 

Collateral and which secure Indebtedness or other obligations of such Subsidiary (or of another Foreign Subsidiary or Subsidiary that is not a Guarantor 
Subsidiary) that are permitted to be incurred under this Agreement;  

   
(v)   Liens upon specific items of inventory or other goods and proceeds of Holdings or any of the Subsidiaries securing such 

Person’s obligations in respect of bankers’ acceptances issued or created for the account of such Person to facilitate the purchase, shipment or storage of 
such inventory or other goods;  

   
(w)   Liens solely on any cash earnest money deposits made by Holdings or any of the Subsidiaries in connection with any letter of 

intent or purchase agreement permitted hereunder;  
   

(x)   Liens on the assets of one or more Subsidiaries organized under the laws of the People’s Republic of China securing 
Indebtedness permitted under Section 6.01(v);  

   
(y)   Second Priority Liens securing a Second Lien Facility; and  

   
(z)   Liens on cash and cash equivalents of Captive Insurance Subsidiaries.  

   
Notwithstanding the foregoing, no Liens shall be permitted to exist, directly or indirectly, on Pledged Collateral, other than Liens in favor of the Collateral Agent 
and Liens permitted by Section 6.02(b), (c), (d), (e), (k), (q) or (y) or Liens on the Equity Interests of Special Purpose Receivables Subsidiaries to the extent 
required in connection with Permitted Receivables Financings.  
   

SECTION 6.03   Sale and Lease-Back Transactions.  
   

Enter into any arrangement, directly or indirectly, with any Person whereby it shall sell or transfer any property, real or personal, used or useful 
in its business, whether now owned or hereafter acquired, and thereafter rent or lease such property or other property that it intends to use for substantially the 
same purpose or purposes as the property being sold or transferred (a “ Sale and Lease-Back Transaction ”) other than as permitted by Section 6.05(n)(iii); 
provided that a Sale and Lease-Back Transaction shall be permitted so long as at the time the lease in connection therewith is entered into, and after giving effect 
to the entering into of such Lease, the Remaining Present Value of such lease (together with Indebtedness outstanding pursuant to paragraphs (h) and (i) of 
Section 6.01 and the Remaining Present Value of outstanding leases previously entered into under this Section 6.03) would not exceed 5% of Consolidated Total 
Assets as of the end of the fiscal quarter immediately prior to the date such lease is entered into for which financial statements have been delivered pursuant to 
Section 5.04.  
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SECTION 6.04   Investments, Loans and Advances.  
   

Purchase or acquire (including pursuant to any merger with a Person that is not a Wholly Owned Subsidiary immediately prior to such merger) 
any Equity Interests, evidences of Indebtedness or other securities of, make or permit to exist any loans or advances (other than intercompany current liabilities 
incurred in the ordinary course of business in connection with the cash management operations of Holdings and the Subsidiaries) to or Guarantees of the 
obligations of, or make any investment in (each, an “ Investment ”), any other Person, except:  
   

(a)   Guarantees by the Borrowers or any Subsidiary of operating leases (other than Capital Lease Obligations) or of other 
obligations that do not constitute Indebtedness, in each case entered into by any Borrower or any Subsidiary in the ordinary course of business;  

   
(b)   (i) Investments (other than intercompany loans and Guarantees) by the Company or any Subsidiary in the Company or any 

Subsidiary; (ii) intercompany loans from the Company or any Subsidiary to the Company or any Subsidiary; (iii) Guarantees by the Company or any 
Subsidiary of obligations otherwise expressly permitted hereunder of the Company or any Subsidiary; and (iv) the designation of a Person as an 
Unrestricted Subsidiary; provided that (1) the sum, without duplication, of (A) such Investments (valued at the time of the making thereof and without 
giving effect to any write-downs or write-offs thereof but subtracting therefrom the amount of returns (including dividends, interest and other 
distributions in respect thereof), repayments and proceeds previously received in respect of such Investments and subtracting the Designated Investment 
Value of any subsidiary of Holdings that ceases to be an Unrestricted Subsidiary pursuant to a Subsidiary Redesignation) after the Effective Date by the 
Loan Parties pursuant to clause (i) in Subsidiaries that are not Domestic Subsidiary Loan Parties or pursuant to clause (iv) by designation of a Person as 
an Unrestricted Subsidiary (with the value of the Investment therein for such purpose being the Designated Investment Value), plus (B) the aggregate 
outstanding amount of intercompany loans made after the Effective Date by the Loan Parties to Subsidiaries that are not Domestic Subsidiary Loan 
Parties pursuant to clause (ii), plus (C) the aggregate outstanding amount of Guarantees of Indebtedness made after the Effective Date by the Loan 
Parties of Subsidiaries that are not Domestic Subsidiary Loan Parties pursuant to clause (iii), shall not exceed an aggregate amount equal to (I) $400.0 
million, plus (II) the portion, if any, of the Available Amount on the date of such election that Holdings elects to apply to this Section 6.04(b), plus (III) 
(y) up to $200.0 million of Revolving Facility Loans so long as any Investments made with such Revolving Facility Loans are made in the form of 
intercompany loans and notes evidencing such intercompany loans are pledged to the Collateral Agent in accordance with the requirements of Section 
5.10, minus (z) the aggregate amount of all acquisitions made pursuant to Section 6.05 by any Loan Party in which the Person acquired does not become 
a Guarantor Subsidiary or the assets acquired are held by a Subsidiary that is not a Loan Party and (2) no Guarantees (other than by one or more 
Subsidiaries organized under the laws of the People’s Republic of China) may be given under this clause (b) in respect of Indebtedness permitted under 
Section 6.01(v);  
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(c)   Permitted Investments and investments that were Permitted Investments when made;  
   

(d)   Investments received in connection with the bankruptcy or reorganization of, or settlement of delinquent accounts and disputes 
with or judgments against, customers and suppliers, in each case in the ordinary course of business;  

   
(e)   Investments of a Subsidiary acquired after the Effective Date or of a corporation merged into the Company or merged into or 

consolidated with a Subsidiary in accordance with Section 6.05 after the Effective Date to the extent that such Investments were not made in 
contemplation of or in connection with such acquisition, merger or consolidation and were in existence on the date of such acquisition, merger or 
consolidation;  

   
(f)   Investments arising out of the receipt by Holdings or any Subsidiary of noncash consideration for the sale of assets permitted 

under Section 6.05;  
   

(g)   (i) loans and advances to employees of Parent or any of its subsidiaries in the ordinary course of business not to exceed $30.0 
million in the aggregate at any time outstanding (calculated without regard to write-downs or write-offs thereof) and (ii) advances of payroll payments 
and expenses to employees in the ordinary course of business;  

   
(h)   accounts receivable arising and trade credit granted in the ordinary course of business and any securities received in 

satisfaction or partial satisfaction thereof from financially troubled account debtors to the extent reasonably necessary in order to prevent or limit loss 
and any prepayments and other credits to suppliers made in the ordinary course of business;  

   
(i)   Swap Agreements permitted pursuant to Section 6.11;  

   
(j)   Investments existing on the Effective Date and Investments made pursuant to binding commitments in effect on the Effective 

Date, to the extent such binding commitments are set forth on Schedule 6.04(j) ;  
   

(k)   Investments resulting from pledges and deposits referred to in Sections 6.02(f) and (g);  
   

(l)   other Investments by Holdings or any Subsidiary in an aggregate amount outstanding (valued at the time of the making thereof, 
and without giving effect to any write-downs or write-offs thereof net of returns, repayments and proceeds received of such Investments made pursuant 
to this clause after the Effective Date) not to exceed (i) $250.0 million, plus (ii) the portion, if any, of the Available Amount on the date such election is 
made that the Company elects to apply to this paragraph (l);  
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(m)   Investments constituting Permitted Business Acquisitions; provided that the aggregate net outstanding amount of all such 
Investments (net of returns, repayments and proceeds received in respect of such Investments) made after the Effective Date and when Holdings is not 
in compliance with the Incurrence Ratios on a Pro Forma Basis shall not exceed $100.0 million, at all times when Holdings is not in compliance with 
the Incurrence Ratios on a Pro Forma Basis; provided , further , that Investments by Loan Parties constituting Permitted Business Acquisitions where 
the acquired business does not become a Guarantor shall be limited as set forth in the proviso to Section 6.04(b);  

   
(n)   additional Investments may be made from time to time to the extent made with proceeds of Equity Interests (excluding 

proceeds received as a result of the exercise of Cure Rights pursuant to Section 7.02) of Holdings, which proceeds or Investments in turn are contributed 
(as common equity) to the Company;  

   
(o)   Investments arising as a result of Permitted Receivables Financings;  

   
(p)   Investments (including by the transfer of assets) in joint ventures existing on the Effective Date in an aggregate amount (with 

assets transferred valued at the fair market value thereof) for all such Investments made after the Effective Date not to exceed $250.0 million net of 
returns, repayments and proceeds received of such joint ventures after the Effective Date;  

   
(q)   JV Reinvestments;  

   
(r)   the Transaction;  

   
(s)   intercompany loans by Holdings or any of its Subsidiaries to Holdings, Parent or Topco in order to permit Holdings and/or any 

of the Parent Companies to make payments permitted by Sections 6.07(b) and (c);  
   

(t)   Guarantees permitted under Section 6.01(u); and  
   

(u)   the transfer of the direct ownership of the Foreign Subsidiaries listed on Schedule 6.04(u), or their assets, to Finco or a direct 
subsidiary thereof.  

   
SECTION 6.05   Mergers, Consolidations, Sales of Assets and Acquisitions.  

   
Merge into or consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or sell, transfer, lease or 

otherwise dispose of (in one transaction or in a series of transactions) all or any part of its assets (whether now owned or hereafter acquired), or issue, sell, 
transfer or otherwise dispose of any Equity Interests of the Company or any Subsidiary, or purchase, lease or otherwise acquire (in one transaction or a series of 
transactions) all or substantially all of the assets, or a division of, any other Person, except that this Section shall not prohibit:  
   

-120- 



(a)   (i) the purchase and sale of inventory in the ordinary course of business by Holdings or any Subsidiary, (ii) the acquisition of 
any other asset in the ordinary course of business by Holdings or any Subsidiary, (iii) the sale of surplus, obsolete or worn out equipment or other 
property in the ordinary course of business by Holdings or any Subsidiary, (iv) leases and subleases in the ordinary course of business by Holdings or 
any Subsidiary or (v) the sale of Permitted Investments in the ordinary course of business;  

   
(b)   if at the time thereof and immediately after giving effect thereto no Event of Default shall have occurred and be continuing, (i) 

the merger of any Subsidiary into a Borrower in a transaction in which such Borrower is the surviving corporation, (ii) the merger or consolidation of 
any Subsidiary into or with any Subsidiary Loan Party in a transaction in which the surviving or resulting entity is a Subsidiary Loan Party (which shall 
be a Domestic Subsidiary Loan Party if any party to such merger or consolidation shall be a Domestic Subsidiary) and, in the case of each of clauses (i) 
and (ii), no Person other than a Borrower or Subsidiary Loan Party receives any consideration, (iii) the merger or consolidation of any Subsidiary that is 
not a Subsidiary Loan Party into or with any other Subsidiary that is not a Subsidiary Loan Party or (iv) the liquidation or dissolution or change in form 
of entity of any Subsidiary (other than a Borrower) if Holdings determines in good faith that such liquidation or dissolution is in the best interests of 
Holdings and is not materially disadvantageous to the Lenders;  

   
(c)   sales, transfers, leases, issuances or other dispositions to Holdings or a Subsidiary (upon voluntary liquidation or otherwise); 

provided that any sales, transfers, leases, issuances or other dispositions by a Loan Party to a Subsidiary that is not a Loan Party shall be made in 
compliance with Section 6.07; provided , further , that the aggregate gross proceeds of any sales, transfers, leases, issuances or other dispositions by a 
Loan Party to a Subsidiary that is not a Domestic Subsidiary Loan Party in reliance upon this paragraph (c) (other than any thereof made by a Foreign 
Subsidiary Loan Party to another Foreign Subsidiary Loan Party) and the aggregate gross proceeds of any or all assets sold, transferred or leased in 
reliance upon paragraph (h) below shall not exceed, in any fiscal year of Holdings, 7.5% of Consolidated Total Assets as of the end of the immediately 
preceding fiscal year; provided that for any given fiscal year this 7.5% limitation may be increased by no more than 50% of the unused amount for the 
previous fiscal year and, in the event of any such carryover, assets sales in such fiscal year will be deducted first from the carried over amount;  

   
(d)   Sale and Lease-Back Transactions permitted by Section 6.03;  

   
(e)   Investments permitted by Section 6.04, Liens permitted by Section 6.02 and dividends and distributions permitted by Section 

6.06;  
   

(f)   the purchase and sale or other transfer (including by capital contribution) of Receivables Assets pursuant to Permitted 
Receivables Financings;  
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(g)   the sale of defaulted receivables in the ordinary course of business and not as part of an accounts receivables financing 
transaction;  

   
(h)   sales, transfers, leases, issuances (to the extent of all of the Equity Interests in a Person then owned by Holdings and its 

Subsidiaries) or other dispositions not otherwise permitted by this Section 6.05; provided that the aggregate gross proceeds (including noncash 
proceeds) of any or all such sales, transfers, leases, issuances or dispositions made in reliance upon this paragraph (h) and in reliance upon the second 
proviso to paragraph (c) above shall not exceed, in any fiscal year of Holdings, 7.5% of Consolidated Total Assets as of the end of the immediately 
preceding fiscal year; provided , further , that for any given fiscal year this 7.5% limitation may be increased by no more than 50% of the unused 
amount for the previous fiscal year and, in the event of any such carryover, assets sales in such fiscal year will be deducted first from the carried over 
amount; provided , further , that the Net Proceeds thereof are applied in accordance with Section 2.11(c);  

   
(i)   any merger or consolidation in connection with a Permitted Business Acquisition, provided that following any such merger or 

consolidation (i) involving a Borrower, such Borrower is the surviving corporation, (ii) involving a Domestic Subsidiary Loan Party, the surviving or 
resulting entity shall be a Domestic Subsidiary Loan Party that is a Wholly Owned Subsidiary and (iii) involving a Foreign Subsidiary Loan Party, the 
surviving or resulting entity shall be a Foreign Subsidiary Loan Party that is a Wholly Owned Subsidiary; provided , further , that (1) mergers or 
consolidations in connection with a Permitted Business Acquisition where the acquired Person does not become a Guarantor or the assets acquired are 
not owned by a Loan Party shall be subject to the limitation set forth in the proviso to Section 6.04(b), and (2) all mergers and consolidations pursuant 
to this Section 6.05(i) shall be subject to the provisos to Sections 6.04(m) and (o);  

   
(j)   licensing and cross-licensing arrangements involving any technology or other intellectual property of the Company or any 

Subsidiary in the ordinary course of business;  
   

(k)   sales, leases or other dispositions of inventory of Holdings and its Subsidiaries determined by the management of Holdings or 
the Company to be no longer useful or necessary in the operation of the business of Holdings or any of the Subsidiaries;  

   
(l)   the sale of the performance products business of Nutrinova; provided that the Net Proceeds of such sale are applied in 

accordance with Section 2.11(c);  
   

(m)   the Designated Asset Sales; provided that the Net Proceeds of such sales are applied in accordance with Section 2.11(c); and  
   

(n)   (i) the Fraport Transaction, (ii) the sale-leaseback of facilities acquired or constructed in replacement of the facilities 
transferred in connection with the Fraport Transaction and (iii) the sale of receivables generated pursuant to the Fraport Transaction.  
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Notwithstanding anything to the contrary contained in Section 6.05 above, (i) no action shall be permitted which results in a Change of Control under clause (a) 
of the definition thereof, (ii) the Company shall at all times own directly (or to the extent all direct and indirect owners of the Equity Interests of CAC (other than 
the Company) are Domestic Subsidiary Loan Parties, indirectly) 100% of the Equity Interests of CAC, (iii) neither Holdings nor any Subsidiary that owns Equity 
Interests in any Borrower or in any other Subsidiary that directly owns Equity Interests in any Borrower shall sell, dispose of, grant a Lien on or otherwise 
transfer such Equity Interests in such Borrower or in such Subsidiary, as applicable, (iv) each Foreign Subsidiary that is a Revolving Borrower shall be a Wholly 
Owned Subsidiary, (v) no sale, transfer, lease, issuance or other disposition shall be permitted by this Section 6.05 (other than sales, transfers, leases, issuances or 
other dispositions to Loan Parties pursuant to paragraph (c) hereof and purchases, sales or transfers pursuant to paragraph (f) or (to the extent made to Holdings 
or a Wholly Owned Subsidiary) (j) hereof) unless such disposition is for fair market value, (vi) no sale, transfer or other disposition of assets shall be permitted 
by paragraph (a), (d) or (l) of this Section 6.05 unless such disposition is for at least 75% cash consideration and (vii) no sale, transfer or other disposition of 
assets in excess of $10.0 million shall be permitted by paragraph (h) of this Section 6.05 unless such disposition is for at least 75% cash consideration; provided 
that for purposes of clauses (vi) and (vii), the amount of any secured Indebtedness or other Indebtedness of a Subsidiary that is not a Loan Party (as shown on 
Holdings’ or such Subsidiary’s most recent balance sheet or in the notes thereto) of Holdings or any Subsidiary of Holdings that is assumed by the transferee of 
any such assets shall be deemed cash.  
   

SECTION 6.06   Dividends and Distributions.  
   

Declare or pay, directly or indirectly, any dividend or make any other distribution (by reduction of capital or otherwise), whether in cash, 
property, securities or a combination thereof, with respect to any of its Equity Interests (other than dividends and distributions on Equity Interests payable solely 
by the issuance of additional shares of Equity Interests of the Person paying such dividends or distributions), or directly or indirectly redeem, purchase, retire or 
otherwise acquire for value (or permit any Subsidiary to purchase or acquire) any shares of any class of its Equity Interests or set aside any amount for any such 
purpose (the foregoing, collectively, “ Restricted Payments ”); provided , however , that:  
   

(a)   any subsidiary of the Company may declare and make Restricted Payments to the Company or to any Wholly Owned 
Subsidiary of the Company (or, in the case of non-Wholly Owned Subsidiaries, to the Company or any subsidiary that is a direct or indirect parent of 
such subsidiary and to each other owner of Equity Interests of such subsidiary on a pro rata basis (or more favorable basis from the perspective of the 
Company or such subsidiary) based on their relative ownership interests);  

   
(b)   the Company may declare and make Restricted Payments to Holdings (and Holdings may pay the amounts so received to 

Topco and/or through Topco to the Parent) (A) in respect of (i) overhead, tax liabilities of Parent Companies and Holdings (in the case of income tax 
liabilities in an amount not in excess of the portion of such tax liabilities attributable to Holdings and its consolidated subsidiaries (including such tax 
liabilities arising as a result of receipt of such distributions to pay tax liabilities) and in the case of other tax liabilities to the extent attributable to 
Holdings and its consolidated subsidiaries or the existence of such Parent Companies), legal, accounting and other professional fees and expenses, (ii) 
compensation and incentive payments, (iii) fees and expenses related to the Transaction, any equity offering of Holdings or any of the Parent 
Companies or any investment or acquisition by Holdings and its Subsidiaries permitted hereunder (whether or not successful) and (iv) other fees and 
expenses in connection with the maintenance of its existence and its ownership of the Company, and (B) in order to permit Holdings and/or any of the 
Parent Companies to make payments permitted by Sections 6.06(e), 6.07(b) and (c);  
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(c)   the Company may declare and make Restricted Payments to Holdings (and Holdings may pay the amounts so received to 
Parent (through Topco)), the proceeds of which are used to purchase or redeem Equity Interests of Parent (including related stock appreciation rights or 
similar securities) held by then present or former directors, consultants, officers or employees of Parent or any of its Subsidiaries or by any Plan upon 
such Person’s death, disability, retirement or termination of employment or under the terms of any such Plan or any other agreement under which such 
Equity Interests or related rights were issued; provided that the aggregate amount of such Restricted Payments under this paragraph (c) shall not exceed 
in any fiscal year $15.0 million plus the amount of net proceeds (x) received by Parent during such calendar year from sales of Equity Interests of Parent 
to directors, consultants, officers or employees of Parent or any of its Subsidiaries in connection with permitted employee compensation and incentive 
arrangements, which, if not used in any year, may be carried forward to any subsequent calendar year and (y) of any key-man life insurance policies 
recorded during such calendar year;  

   
(d)   noncash repurchases of Equity Interests deemed to occur upon exercise of stock options if such Equity Interests represent a 

portion of the exercise price of such options shall be permitted;  
   

(e)   the Company may, at any time when no Default or Event of Default exists, declare and make Restricted Payments to the extent 
the aggregate amount of Restricted Payments declared and made in a fiscal quarter do not exceed an amount equal to the portion, if any, of the 
Available Amount on the date of such election that Holdings elects to apply to this Section 6.06(e); provided that the Company may elect to not declare 
and make a Restricted Payment permitted by this clause (e) in any fiscal quarter in whole or in part but instead to declare and make the deferred portion 
of such permitted Restricted Payment during a future fiscal quarter, provided further that any Restricted Payment not declared and made in any fiscal 
quarter must be declared and made no later than the third succeeding fiscal quarter following such fiscal quarter and if not so declared and made by such 
time then such deferred Restricted Payment may no longer be declared and made pursuant to this clause (e); and  

   
(f)   the Company and Holdings may make Restricted Payments necessary to consummate the Transaction (including one or more 

share repurchases referred to in the parenthetical to clause (iii) of the definition of “Transaction” in Section 1.01).  
   

-124- 



SECTION 6.07   Transactions with Affiliates.  
   

(a)   Sell or transfer any property to, or purchase or acquire any property from, or otherwise engage in any other transaction with any Person 
that, immediately prior to such transaction, is an Affiliate of Holdings, unless such transaction is (i) otherwise permitted (or required) under this Agreement 
(including in connection with any Permitted Receivables Financing) or (ii) upon terms no less favorable to Holdings or such Subsidiary, as applicable, than 
would be obtained in a comparable arm’s-length transaction with a Person that is not an Affiliate; provided that this clause (ii) shall not apply to the 
indemnification of directors of Parent and its subsidiaries in accordance with customary practice.  
   

(b)   The foregoing paragraph (a) shall not prohibit, to the extent otherwise permitted under this Agreement,  
   

(i)   any issuance of securities, or other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding 
of, employment arrangements, stock options and stock ownership plans approved by the Board of Directors of Holdings,  

   
(ii)   loans or advances to employees of Parent or any of its subsidiaries in accordance with Section 6.04(g),  

   
(iii)   transactions among the Borrowers and any Subsidiaries and transactions among Subsidiaries otherwise permitted by this 

Agreement,  
   

(iv)   the payment of fees, compensation and incentive payments and indemnities to directors, officers and employees of Parent 
or any of its subsidiaries in the ordinary course of business,  

   
(v)   transactions pursuant to permitted agreements in existence on the Effective Date and set forth on Schedule 6.07 or any 

amendment thereto to the extent such amendment is not adverse to the Lenders in any material respect,  
   

(vi)   any employment agreements entered into by Holdings or any of the Subsidiaries in the ordinary course of business,  
   

(vii)   dividends, redemptions and repurchases permitted under Section 6.06,  
   

(viii)   any purchase by a Parent Company of Equity Interests of Holdings or any contribution by Holdings to, or purchase by 
Holdings of, the equity capital of the Company; provided that any Equity Interests of the Company purchased by Holdings shall be pledged to the 
Collateral Agent on behalf of the Lenders pursuant to the U.S. Collateral Agreement,  

   
(ix)   transactions with Subsidiaries for the purchase or sale of goods, products, parts and services entered into in the ordinary 

course of business in a manner consistent with past practice,  
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(x)   any transaction in respect of which Holdings delivers to the Administrative Agent (for delivery to the Lenders) a letter 
addressed to the board of directors of Holdings from an accounting, appraisal or investment banking firm, in each case of nationally recognized standing 
that is (A) in the good faith determination of Holdings qualified to render such letter and (B) reasonably satisfactory to the Administrative Agent, which 
letter states that such transaction is on terms that are no less favorable to Holdings or such Subsidiary, as applicable, than would be obtained in a 
comparable arm’s-length transaction with a Person that is not an Affiliate,  

   
(xi)   subject to paragraph (c) below, the payment of all fees, expenses, bonuses and awards related to the Transaction,  

   
(xii)   transactions pursuant to any Permitted Receivables Financings,  

   
(xiii)   transactions with joint ventures for the purchase or sale of chemicals, equipment and services entered into in the ordinary 

course of business and in a manner consistent with past practice, and  
   

(xiv)   transaction or similar fees and board fees in each case payable to Blackstone.  
   

SECTION 6.08   Business of Holdings and the Subsidiaries .    
   
Notwithstanding any other provisions hereof, engage at any time in any business or business activity other than:  

   
(x)           in the case of the Company and any Subsidiary, (i) any business or business activity conducted by it on the Effective Date and any 

business or business activities incidental or related thereto, or any business or activity that is reasonably similar thereto or a reasonable extension, 
development or expansion thereof or ancillary thereto, including the consummation of the Transaction and (ii) performance of its obligations under and 
in connection with the Loan Documents, or  

   
(y)           in the case of Holdings, (i) ownership of the Equity Interests in the Company, together with activities directly related thereto, (ii) 

performance of its obligations under and in connection with the Loan Documents and other Indebtedness permitted under Section 6.01, (iii) actions 
incidental to the consummation of the Transaction, (iv) the Guarantees permitted pursuant to Section 6.01(m), (v) actions required by law to maintain its 
existence, (vi) the holding of cash in amounts reasonably required to pay for its own costs and expenses, (vii) owing and paying legal, registered office 
and auditing fees and (viii) the issuance of common Equity Interests.  

   
SECTION 6.09   Limitation on Modifications and Prepayments .  

   
(a)   Amend or modify in any manner materially adverse to the Lenders, or grant any waiver or release under or terminate in any manner (if 

such granting or termination shall be materially adverse to the Lenders), the articles or certificate of incorporation or by-laws or partnership agreement or limited 
liability company operating agreement of Holdings, the Company or any other Loan Party (it being agreed that the conversion of a corporation into a limited 
liability company or vice versa is not materially adverse to the Lenders; provided that the provisions hereof and of the other Loan Documents with respect 
thereto are complied with).  
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(b)   Make (or give any notice in respect of) any voluntary or optional payment or prepayment on or redemption or acquisition for value 
(including, without limitation, by way of depositing with the trustee with respect thereto money or securities before due for the purposes of paying when due) of 
any subordinated indebtedness permitted to be incurred under Section 6.01 or indebtedness under a Second Lien Facility permitted to be incurred under Section 
6.01 except (I) for any payments made with the portion, if any, of the Available Amount on the date of such election that Holdings elects to apply to this Section 
6.09(b) or (II) any such payments made with the proceeds of Permitted Refinancing Indebtedness.  
   

(c)   Amend or modify, or permit the amendment or modification of, any instrument governing subordinated indebtedness permitted to be 
incurred under Section 6.01 or indebtedness under a Second Lien Facility permitted to be incurred under Section 6.01 or any Permitted Receivables Document in 
any manner that would cause the terms of such Indebtedness to not be permitted under Section 6.01 if it were a new incurrence or that, in the case of a Permitted 
Receivables Document, would cause such financing not to be a Permitted Receivables Financing.  
   

(d)   Permit any Subsidiary to enter into any agreement or instrument that by its terms restricts (i) the payment of dividends or distributions 
or the making of cash advances by such Subsidiary to Holdings or any Subsidiary that is a direct or indirect parent of such Subsidiary or (ii) the granting of Liens 
by such Subsidiary pursuant to the Security Documents, in each case other than those arising under any Loan Document, except, in each case, restrictions 
existing by reason of:  
   

(A)   restrictions imposed by applicable law;  
   

(B)   restrictions contained in any Permitted Receivables Document with respect to any Special Purpose Subsidiary;  
   

(C)   contractual encumbrances or restrictions under any agreements related to any permitted renewal, extension or refinancing of 
any Indebtedness existing on the Effective Date that does not expand the scope of any such encumbrance or restriction;  

   
(D)   any restriction on a Subsidiary imposed pursuant to an agreement entered into for the sale or disposition of all or substantially 

all the Equity Interests or assets of a Subsidiary pending the closing of such sale or disposition;  
   

(E)   customary provisions in joint venture agreements and other similar agreements applicable to joint ventures entered into in the 
ordinary course of business;  

   
(F)   any restrictions imposed by any agreement relating to secured Indebtedness permitted by this Agreement to the extent that such 

restrictions apply only to the property securing such Indebtedness;  
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(G)   customary provisions contained in leases or licenses of intellectual property and other similar agreements entered into in the 
ordinary course of business;  

   
(H)   customary provisions restricting subletting or assignment of any lease governing a leasehold interest;  

   
(I)   customary provisions restricting assignment of any agreement entered into in the ordinary course of business;  

   
(J)   customary restrictions and conditions contained in any agreement relating to the sale of any asset permitted under Section 6.05 

pending the consummation of such sale; or  
   

(K)   any agreement in effect at the time such subsidiary becomes a Subsidiary, so long as such agreement was not entered into in 
contemplation of such Person becoming a Subsidiary.  

   
SECTION 6.10   First Lien Senior Secured Leverage Ratio.  

   
At any time at which there is Revolving Facility Credit Exposure, permit the First Lien Senior Secured Leverage Ratio, calculated as of the last 

day of the most recent fiscal quarter for which financial statements have been delivered to the Administrative Agent pursuant to Section 5.04, to be greater than 
3.90 to 1.00 (which calculation shall be made on a Pro Forma Basis to take into account any events described in the definition of “Pro Forma Basis” occurring 
during the period of four fiscal quarters ending on the last day of such fiscal quarter).  
   

SECTION 6.11   Swap Agreements.  
   
Enter into any Swap Agreement, other than (a) Swap Agreements required by Section 5.12 or any Permitted Receivables Financing, (b) Swap 

Agreements entered into in the ordinary course of business to hedge or mitigate risks to which Holdings or any Subsidiary is exposed in the conduct of its 
business or the management of its liabilities and (c) Swap Agreements entered into not for speculative purposes but in order to effectively cap, collar or exchange 
interest rates (from fixed to floating rates, from one floating rate to another floating rate or otherwise) with respect to any interest bearing liability or investment 
of Holdings or any Subsidiary.  
   

SECTION 6.12   No Other “Designated Senior Indebtedness .”    
   
None of Holdings or any Borrower shall designate, or permit the designation of, any Indebtedness (other than under this Agreement or the 

other Loan Documents) as “ Designated Senior Indebtedness ” or any other similar term for the purpose of the definition of the same or the subordination 
provisions contained in any indenture governing any subordinated Indebtedness permitted to be incurred under Section 6.01.  
   

SECTION 6.13   Limitation on the Lenders’  Control over Certain Foreign Entities .  
   

(a)   Subject to subsection (d) of this Section 6.13, the provisions of Section 6.05, Section 6.06, Section 6.08 and subsection (a) of Section 
6.09 (the “ Relevant Restrictive Covenants ”) shall only apply to a German Entity (as defined below) in the following manner:  
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(i)   such German Entity (or a parent company thereof which is a German Entity) shall give the Administrative Agent no less 
than 30 Business Days’ prior written notice (the “ Intention Notice ”) of the intention of such German Entity to carry out any acts or take any steps 
inconsistent with the Relevant Restrictive Covenants;  

   
(ii)   the Administrative Agent shall be entitled within 10 Business Days of receipt of an Intention Notice to request that the 

relevant German Entity supply the Administrative Agent with any further relevant information in connection with the proposed action or steps referred 
to in such notice; and  

   
(iii)   the Administrative Agent shall, if it decides that the proposed action or steps set out in such notice would reasonably be 

expected to be materially prejudicial to the interests of the Lenders under the Financing Documents, notify the relevant German Entity of such a 
decision within 10 Business Days of its receipt of such a notice or receipt of further relevant information pursuant to clause (a)(ii) above.  

   
(b)   If:  

   
(i)   the Administrative Agent notifies a German Entity that the proposed action or steps set out in the relevant Intention Notice 

pursuant to paragraph (a) above would reasonably be expected to be materially prejudicial to the interests of the Lenders under the Loan Documents; 
and  

   
(ii)   the relevant German Entity nevertheless proceeds to carry out such proposed actions or steps,  

   
the Administrative Agent shall be entitled to (and, if so instructed by the Required Lenders, shall) exercise all or any of its rights under Section 7.01 (“Events of 
Default”).  
   

(c)   For the purposes of this Section 6.16, a “ German Entity ” is any Person who is incorporated in Germany or, if it is not so incorporated, 
has its seat or principal place of business in Germany.  
   

(d)   Notwithstanding the foregoing provisions of this Section 6.13 or any other provision of this Article VI, the Reorganization shall in any 
event be permitted.  
   
   

ARTICLE VII  
   

EVENTS OF DEFAULT  
   

SECTION 7.01   Events of Default.  
   

In case of the happening of any of the following events (“ Events of Default ”):  
   

(a)   any representation or warranty made or deemed made by Holdings, the Company or any other Loan Party in any Loan 
Document, or any representation, warranty or certification contained in any report, certificate, financial statement or other instrument furnished by or on 
behalf of Holdings, the Company or any other Loan Party in connection with or pursuant to any Loan Document, shall prove to have been false or 
misleading in any material respect when so made, deemed made or furnished by Holdings, the Company or any other Loan Party;  
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(b)   default shall be made in the payment of any principal of any Loan or the reimbursement with respect to any L/C Disbursement 
when and as the same shall become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or by acceleration thereof 
or otherwise;  

   
(c)   default shall be made in the payment of any interest on any Loan or on any L/C Disbursement or in the payment of any Fee 

(other than an amount referred to in (b) above) due under any Loan Document, when and as the same shall become due and payable, and such default 
shall continue unremedied for a period of five Business Days;  

   
(d)   default shall be made in the due observance or performance by Holdings, the Company or any of the Subsidiaries of any 

covenant, condition or agreement contained in Section 5.01(a) (with respect to Holdings or a Borrower), 5.05(a), 5.08, 5.10(d) or in Article VI 
( provided that any breach of the Financial Performance Covenant shall not, by itself, constitute an Event of Default under the Term Facility unless such 
breach shall continue unremedied for a period of 45 days after notice from the Administrative Agent to Holdings);  

   
(e)   default shall be made in the due observance or performance by Holdings, the Company or any of the Subsidiaries of any 

covenant, condition or agreement contained in any Loan Document (other than those specified in paragraphs (b), (c) and (d) above) and such default 
shall continue unremedied for a period of 30 days after written notice thereof from the Administrative Agent to the Company;  

   
(f)   (i) any event or condition occurs that (A) results in any Material Indebtedness (including, in the case of the Term Facility, the 

Revolving Credit Facility to the extent constituting Material Indebtedness) becoming due prior to its scheduled maturity or (B) enables or permits (with 
all applicable grace periods having expired) the holder or holders of any Material Indebtedness (including, in the case of the Term Facility, the 
Revolving Credit Facility to the extent constituting Material Indebtedness) or any trustee or agent on its or their behalf to cause any Material 
Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity ( provided that 
any breach of the Financial Performance Covenant giving rise to an event described in clause (B) above shall not, by itself, constitute an Event of 
Default under the Term Facility unless such breach shall continue unremedied for a period of 45 days after notice from the Administrative Agent to 
Holdings) or (ii) Holdings, any Borrower or any of the Subsidiaries shall fail to pay the principal of any Material Indebtedness (including, in the case of 
the Term Facility, the Revolving Credit Facility to the extent constituting Material Indebtedness) at the stated final maturity thereof; provided that this 
clause (f) shall not apply to secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property securing such 
Indebtedness if such sale or transfer is permitted hereunder and under the documents providing for such Indebtedness;  
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(g)   there shall have occurred a Change in Control;  
   

(h)   an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent jurisdiction 
seeking (i) relief in respect of Holdings, any Borrower or any of the Material Subsidiaries, or of a substantial part of the property of Holdings, any 
Borrower or any Material Subsidiary, under Title 11 of the United States Code, as now constituted or hereafter amended, or any other federal, state or 
foreign bankruptcy, insolvency, receivership or similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Holdings, any Borrower or any of the Material Subsidiaries or for a substantial part of the property of Holdings, any Borrower or any of the 
Material Subsidiaries, (iii) the winding-up or liquidation of Holdings, any Borrower or any Material Subsidiary (except, in the case of any Material 
Subsidiary (other than any Borrower), in a transaction permitted by Section 6.05 or 6.13) or (iv) in the case of a Person organized under the laws of 
Germany, any of the actions set out in Section 21 of the German Insolvenzordnung or to institute insolvency proceedings against any such Person 
( Eröffnung des Insolvenzverfahrens ), and such proceeding or petition shall continue undismissed and unstayed for 60 consecutive days or an order or 
decree approving or ordering any of the foregoing shall be entered;  

   
(i)   Holdings, any Borrower or any Material Subsidiary shall (i) voluntarily commence any proceeding or file any petition seeking 

relief under Title 11 of the United States Code, as now constituted or hereafter amended, or any other federal, state or foreign bankruptcy, insolvency, 
receivership or similar law, (ii) seek, or consent to, the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing 
of any petition described in paragraph (h) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator 
or similar official for Holdings, any Borrower or any of the Material Subsidiaries or for a substantial part of the property of Holdings, any Borrower or 
any Material Subsidiary, (iv) file an answer admitting the material allegations of a petition filed against it in any such proceeding, (v) make a general 
assignment for the benefit of creditors or (vi) admit in writing its inability generally to pay its debts as they become due, or (vii) become unable or fail 
generally to pay its debts as they become due;  

   
(j)   any judgment or order for the payment of money in an aggregate amount in excess of $40.0 million shall be rendered against 

Holdings, the Borrower or any Material Subsidiary and the same shall remain undischarged for a period of 30 consecutive days during which execution 
(other than any enforcement proceedings consisting of the mere obtaining and filing of a judgment lien or obtaining of a garnishment or similar order so 
long as no foreclosure, levy or similar execution process in respect of such judgment lien, or payment over in respect of such garnishment or similar 
order, has commenced and is continuing, or has been completed, in respect of any material assets or properties of Holdings, the Company or any 
Material Subsidiary (collectively, “ Permitted Execution Actions ”)) shall not be effectively stayed, or any action, other than a Permitted Execution 
Action, shall be legally taken by a judgment creditor to attach or levy upon any material assets or properties of Holdings, the Company or any Material 
Subsidiary to enforce any such judgment or order; provided , however , that with respect to any such judgment or order that is subject to the terms of 
one or more settlement agreements that provide for the obligations thereunder to be paid or performed over time, such judgment or order shall not be 
deemed hereunder to be undischarged unless and until Holdings, the Borrower or the relevant Material Subsidiary, as applicable, shall have failed to pay 
any amounts due and owing thereunder (payment of which shall not have been stayed) for a period of 30 consecutive days after the respective final due 
dates for the payment of such amounts;  
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(k)   (i) a Reportable Event or Reportable Events shall have occurred with respect to any Plan or a trustee shall be appointed by a 
United States district court to administer any Plan, (ii) the PBGC shall institute proceedings (including giving notice of intent thereof) to terminate any 
Plan or Plans, (iii) Holdings, the Company or any Subsidiary or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan 
that it has incurred or will be assessed Withdrawal Liability to such Multiemployer Plan and such Person does not have reasonable grounds for 
contesting such Withdrawal Liability or is not contesting such Withdrawal Liability in a timely and appropriate manner, (iv) Holdings, the Company or 
any Subsidiary or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan is in 
reorganization or is being terminated, within the meaning of Title IV of ERISA, (v) Holdings, the Company or any Subsidiary or any ERISA Affiliate 
shall engage in any “prohibited transaction” (as defined in Section 406 of ERISA or Section 4975 of the Code) involving any Plan or (vi) any other 
similar event or condition shall occur or exist with respect to a Plan; and in each case in clauses (i) through (vi) above, such event or condition, together 
with all other such events or conditions, if any, would reasonably be expected to have a Material Adverse Effect; or  

   
(l)   (i) any Loan Document shall cease to be in full force and effect (other than in accordance with any Loan Documents), or any 

Loan Document shall for any reason be asserted in writing by Holdings, any Borrower or any Material Subsidiary not to be a legal, valid and binding 
obligation of any party thereto, (ii) any security interest purported to be created by any Security Document and that extends to assets material to 
Holdings and the Subsidiaries on a consolidated basis shall cease to be, or shall be asserted in writing by the Company or any other Loan Party not to 
be, a valid and perfected security interest (having the priority required by this Agreement or the relevant Security Document) in the securities, assets or 
properties covered thereby, except to the extent that any such loss of perfection or priority results from the failure of the Collateral Agent to maintain 
possession of certificates actually delivered to it representing securities pledged under the Security Documents or to file Uniform Commercial Code 
continuation statements and except to the extent that such loss is covered by a lender’s title insurance policy and the Administrative Agent shall be 
reasonably satisfied with the credit of such insurer or (iii) the Guarantees pursuant to the Security Documents by Holdings, the Company or the 
Subsidiary Loan Parties of any of the Obligations shall cease to be in full force and effect (other than in accordance with the terms thereof), or shall be 
asserted in writing by Holdings or the Company or any Subsidiary Loan Party not to be in effect or not to be legal, valid and binding obligations;  
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then, subject to Sections 7.02 and/or 7.03, and in every such event (other than an event with respect to a Borrower described in paragraph (h) or (i) (other than 
clause (vii) thereof) above), and at any time thereafter during the continuance of such event, the Administrative Agent, at the request of the Required Lenders, 
shall, by notice to the Borrowers, take any or all of the following actions, at the same or different times ( provided that, in the case of an Event of Default 
described in paragraph (d) above arising solely from a breach of the Financial Performance Covenant, the Administrative Agent shall take such actions (x) at the 
request of the Majority Lenders under the Revolving Credit Facility rather than the Required Lenders and (y) only with respect to the Revolving Credit 
Facility):  (i) terminate forthwith the Commitments, (ii) declare the Loans then outstanding to be forthwith due and payable in whole or in part, whereupon the 
principal of the Loans so declared to be due and payable, together with accrued interest thereon and any unpaid accrued Fees and all other liabilities of the 
Borrowers accrued hereunder and under any other Loan Document, shall become forthwith due and payable, without presentment, demand, protest or any other 
notice of any kind, all of which are hereby expressly waived by the Borrowers, anything contained herein or in any other Loan Document to the contrary 
notwithstanding and (iii) demand cash collateral pursuant to Section 2.05(j); and in any event with respect to a Borrower described in paragraph (h) or (i) (other 
than clause (vii) thereof) above, the Commitments shall automatically terminate, the principal of the Loans then outstanding, together with accrued interest 
thereon and any unpaid accrued Fees and all other liabilities of the Borrowers accrued hereunder and under any other Loan Document, shall automatically 
become due and payable and the Administrative Agent shall be deemed to have made a demand for cash collateral to the full extent permitted under Section 2.05
(j), without presentment, demand, protest or any other notice of any kind, all of which are hereby expressly waived by the Borrowers, anything contained herein 
or in any other Loan Document to the contrary notwithstanding.  
   

SECTION 7.02   Holdings’  Right to Cure.  
   
   

(a)   Financial Performance Covenants .  Notwithstanding anything to the contrary contained in Section 7.01, in the event that Holdings fails 
to comply with the requirements of the Financial Performance Covenant, until the expiration of the 10th day subsequent to the date the certificate calculating 
such Financial Performance Covenant is required to be delivered pursuant to Section 5.04(c), Holdings shall have the right to issue Permitted Cure Securities for 
cash or otherwise receive cash contributions to the capital of Holdings, and, in each case, to contribute any such cash to the capital of the Company (collectively, 
the “ Cure Right ”), and upon the receipt by Company of such cash (the “ Cure Amount ”) pursuant to the exercise by Holdings of such Cure Right and request to 
the Administrative Agent to effect such recalculation, such Financial Performance Covenant shall be recalculated giving effect to the following pro forma 
adjustments:  
   

(i)   EBITDA shall be increased, solely for the purpose of measuring the Financial Performance Covenant and not for any other 
purpose under this Agreement, by an amount equal to the Cure Amount; and  

   
(ii)   if, after giving effect to the foregoing recalculations, Holdings shall then be in compliance with the requirements of all 

Financial Performance Covenants, Holdings shall be deemed to have satisfied the requirements of the Financial Performance Covenant as of the 
relevant date of determination with the same effect as though there had been no failure to comply therewith at such date, and the applicable breach or 
default of the Financial Performance Covenant that had occurred shall be deemed cured for this purposes of the Agreement.  
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(b)   Limitation on Exercise of Cure Right .  Notwithstanding anything herein to the contrary, (a) in each four-fiscal-quarter period there shall 
be at least one fiscal quarter in which the Cure Right is not exercised, (b) in each eight-fiscal-quarter period, there shall be a period of at least four consecutive 
fiscal quarters during which the Cure Right is not exercised, (c) the Cure Amount shall be no greater than the amount required for purposes of complying with 
the Financial Performance Covenant, (d) in each 12 month period, the maximum aggregate Cure Amount for all exercises shall not exceed €200 million and (e) 
no Indebtedness repaid with the proceeds of Permitted Cure Securities shall be deemed repaid for purposes of calculating the ratio specified in Section 6.10 for 
the period during which such Permitted Cure Securities were issued.  
   
   

ARTICLE VIII  
   

THE AGENTS  
   

SECTION 8.01   Appointment.  
   

(a)   In order to expedite the transactions contemplated by this Agreement, DBNY is hereby appointed to act as Administrative Agent (with 
each reference in this Article to Administrative Agent to include DBNY in its capacity as Collateral Agent and Deutsche Bank AG, Cayman Islands Branch, as 
Deposit Bank).  Each of the Lenders and each assignee of any such Lender hereby irrevocably authorizes the Administrative Agent to take such actions on behalf 
of such Lender or assignee and to exercise such powers as are specifically delegated to the Administrative Agent by the terms and provisions hereof and of the 
other Loan Documents, together with such actions and powers as are reasonably incidental thereto.  The Administrative Agent is hereby expressly authorized by 
the Lenders and each Issuing Bank, without hereby limiting any implied authority, (a) to receive on behalf of the Lenders and such Issuing Bank all payments of 
principal of and interest on the Loans, all payments in respect of L/C Disbursements and all other amounts due to the Lenders and such Issuing Bank hereunder, 
and promptly to distribute to each Lender or such Issuing Bank its proper share of each payment so received; (b) to give notice on behalf of each of the Lenders 
of any Event of Default specified in this Agreement of which the Administrative Agent has actual knowledge acquired in connection with the performance of its 
duties as Administrative Agent hereunder; and (c) to distribute to each Lender copies of all notices, financial statements and other materials delivered by any 
Borrower pursuant to this Agreement as received by the Administrative Agent.  Without limiting the generality of the foregoing, the Agents are hereby expressly 
authorized to execute any and all documents (including releases and including, without limitation, in the event of a sale of assets permitted hereunder or 
designation of a Subsidiary as an Unrestricted Subsidiary permitted hereunder) with respect to the Collateral and the rights of the Secured Parties with respect 
thereto, as contemplated by and in accordance with the provisions of this Agreement and the Security Documents.  In the event that any party other than the 
Lenders and the Agents shall participate in all or any portion of the Collateral pursuant to the Security Documents, all rights and remedies in respect of such 
Collateral shall be controlled by the Administrative Agent.  No other Agent shall have any duties or responsibilities under this Agreement.  
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(b)   Neither the Agents nor any of their respective directors, officers, employees or agents shall be liable as such for any action taken or 
omitted by any of them except for its or his own gross negligence or willful misconduct, or be responsible for any statement, warranty or representation herein or 
the contents of any document delivered in connection herewith, or be required to ascertain or to make any inquiry concerning the performance or observance by 
the Borrowers or any other Loan Party of any of the terms, conditions, covenants or agreements contained in any Loan Document.  The Agents shall not be 
responsible to the Lenders for the due execution, genuineness, validity, enforceability or effectiveness of this Agreement or any other Loan Documents or other 
instruments or agreements.  The Agents shall in all cases be fully protected in acting, or refraining from acting, in accordance with written instructions signed by 
the Required Lenders and, except as otherwise specifically provided herein, such instructions and any action or inaction pursuant thereto shall be binding on all 
the Lenders.  Each Agent shall, in the absence of knowledge to the contrary, be entitled to rely on any instrument or document believed by it in good faith to be 
genuine and correct and to have been signed or sent by the proper Person or Persons.  Neither the Agents nor any of their respective directors, officers, 
employees or agents shall have any responsibility to any Borrower or any other Loan Party or any other party hereto on account of the failure, delay in 
performance or breach by, or as a result of information provided by, any Lender or Issuing Bank of any of its obligations hereunder or to any Lender or Issuing 
Bank on account of the failure of or delay in performance or breach by any other Lender or Issuing Bank or any Borrower or any other Loan Party of any of their 
respective obligations hereunder or under any other Loan Document or in connection herewith or therewith.  Each Agent may execute any and all duties 
hereunder by or through agents or employees and shall be entitled to rely upon the advice of legal counsel selected by it with respect to all matters arising 
hereunder and shall not be liable for any action taken or suffered in good faith by it in accordance with the advice of such counsel.  
   

SECTION 8.02   Nature of Duties.  
   

The Lenders hereby acknowledge that no Agent shall be under any duty to take any discretionary action permitted to be taken by it pursuant to 
the provisions of this Agreement unless it shall be requested in writing to do so by the Required Lenders.  The Lenders further acknowledge and agree that so 
long as an Agent shall make any determination to be made by it hereunder or under any other Loan Document in good faith, such Agent shall have no liability in 
respect of such determination to any Person.  Notwithstanding any provision to the contrary elsewhere in this Agreement, no Agent shall have any duties or 
responsibilities, except those expressly set forth herein, or any fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, 
duties, obligations or liabilities shall be read into the Loan Documents or otherwise exist against any Agent.  Each Lender recognizes and agrees that the Joint 
Book Runners and the Joint Lead Arrangers shall have no duties or responsibilities under this Agreement or any other Loan Document, or any fiduciary 
relationship with any Lender, and shall have no functions, responsibilities, duties, obligations or liabilities for acting as the Joint Book Runners or as the Joint 
Lead Arrangers hereunder.  
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SECTION 8.03   Resignation by the Agents.  
   

Subject to the appointment and acceptance of a successor Administrative Agent or Deposit Bank, as the case may be, as provided below, each 
of the Administrative Agent and the Deposit Bank may resign at any time by notifying the Lenders and the Company.  Upon any such resignation, the Required 
Lenders shall have the right to appoint a successor with the consent of the Company (not to be unreasonably withheld or delayed).  If no successor shall have 
been so appointed by the Required Lenders and approved by the Company and shall have accepted such appointment within 45 days after the retiring 
Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may, on behalf of the Lenders with the consent of the Company (not 
to be unreasonably withheld or delayed), appoint a successor Administrative Agent which shall be a bank with an office in New York, New York and an office in 
London, England (or a bank having an Affiliate with such an office) having a combined capital and surplus having a Dollar Equivalent that is not less than 
$500.0 million or an Affiliate of any such bank.  Upon the acceptance of any appointment as Administrative Agent or Deposit Bank hereunder by a successor 
bank, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Administrative Agent or Deposit Bank, 
as the case may be, and the retiring Administrative Agent or Deposit Bank, as the case may be, shall be discharged from its duties and obligations 
hereunder.  After the resignation by the Administrative Agent or by the Deposit Bank hereunder, the provisions of this Article and Section 9.05 shall continue in 
effect for its benefit in respect of any actions taken or omitted to be taken by it while it was acting as Administrative Agent or Deposit Bank, as the case may be.  
   

SECTION 8.04   The Administrative Agent in Its Individual Capacity.  
   

With respect to the Loans made by it hereunder, the Administrative Agent in its individual capacity and not as Administrative Agent shall have 
the same rights and powers as any other Lender and may exercise the same as though it were not the Administrative Agent, and the Administrative Agent and its 
Affiliates may accept deposits from, lend money to and generally engage in any kind of business with Holdings, any Borrower or any of the Subsidiaries or other 
Affiliates thereof as if it were not the Administrative Agent.  
   

SECTION 8.05   Indemnification.  
   

Each Lender agrees (a) to reimburse each Agent, on demand, in the amount of its pro rata share (based on its Commitments hereunder (or if 
such Commitments shall have expired or been terminated, in accordance with the respective principal amounts of its applicable outstanding Loans or 
participations in L/C Disbursements, as applicable)) of any reasonable expenses incurred for the benefit of the Lenders by such Agent, including counsel fees and 
compensation of agents and employees paid for services rendered on behalf of the Lenders, which shall not have been reimbursed by the Company and (b) to 
indemnify and hold harmless each Agent and any of its directors, officers, employees or agents, on demand, in the amount of such pro rata share, from and 
against any and all liabilities, Taxes, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature 
whatsoever which may be imposed on, incurred by or asserted against it in its capacity as Agent or any of them in any way relating to or arising out of this 
Agreement or any other Loan Document or any action taken or omitted by it or any of them under this Agreement or any other Loan Document, to the extent the 
same shall not have been reimbursed by the Company (and without limiting its obligation to do so), provided that no Lender shall be liable to an Agent for any 
portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements determined by a court of competent 
jurisdiction by final and non-appealable judgment to have resulted from the gross negligence or willful misconduct of such Agent or any of its directors, officers, 
employees or agents.  
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SECTION 8.06   Lack of Reliance on Agents.  
   

Each Lender acknowledges that it has, independently and without reliance upon any Agent and any Lender and based on such documents and 
information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.  Each Lender also acknowledges that it will, 
independently and without reliance upon any Agent, any other Lender and based on such documents and information as it shall from time to time deem 
appropriate, continue to make its own decisions in taking or not taking action under or based upon this Agreement or any other Loan Document, any related 
agreement or any document furnished hereunder or thereunder.  
   

SECTION 8.07   Designation of Affiliates for Loans Denominated in Euros.  
   

The Administrative Agent shall be permitted from time to time to designate one of its Affiliates to perform the duties to be performed by the 
Administrative Agent hereunder with respect to Loans, Borrowings and Letters of Credit denominated in Euros.  The provisions of this Article VIII shall apply to 
any such Affiliate, mutatis mutandis .  
   

SECTION 8.08   No Other Duties, Etc.  
   

Anything herein to the contrary notwithstanding, none of the Agents listed on the cover page hereof shall have any powers, duties or 
responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Administrative Agent, a Lender or an 
Issuing Bank hereunder.  
   
   

ARTICLE IX   
   

MISCELLANEOUS  
   

SECTION 9.01   Notices.  
   
   

(a)   Notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, 
mailed by certified or registered mail or sent by telecopy, as follows:  
   

(i)   if to any Loan Party, to it, c/o the Company, 1601 West LBJ Freeway, Dallas, Texas 75234, attention:  James E. Shields, 
Vice President and Treasurer (telecopy: 972-443-3095), with a copy to Kevin Rogan, Associate General Counsel and Assistant Secretary (telecopy: 
(972) 443-4801);  

   
(ii)   if to the Administrative Agent or the Collateral Agent, to Deutsche Bank AG, New York Branch, 60 Wall Street, New 

York, New York 10005, attention:  Evelyn Thierry (telecopy:  (212) 797-5690) (e-mail:  evelyn.thierry@db.com), if to the Deposit Bank, to Deutsche 
Bank AG, Cayman Islands Branch, 60 Wall Street, New York, New York 10005, attention:  Evelyn Thierry (telecopy:  (212) 797-5690) (e-
mail:  evelyn.thierry@db.com), with a copy to Cahill Gordon & Reindel LLP , 80 Pine Street, New York, New York 10005, attention:  Jonathan A. 
Schaffzin and Michael J. Ohler, Esq. (telecopy:  (212) 269-5420);  
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(iii)   if to an Issuing Bank, to it at the address or telecopy number set forth separately in writing; and  
   

(iv)   if such notice relates to a Revolving Facility Borrowing denominated in Euros, to the Administrative Agent.  
   

(b)   Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communications pursuant to 
procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless otherwise agreed by the 
Administrative Agent and the applicable Lender.  Each of the Administrative Agent, the Collateral Agent, the Deposit Bank and the Company (on behalf of itself 
and the Foreign Subsidiary Borrowers) may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications 
pursuant to procedures approved by it; provided , further , that approval of such procedures may be limited to particular notices or communications.  
   

(c)   All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to 
have been given on the date of receipt if delivered by hand or overnight courier service, sent by telecopy or (to the extent permitted by paragraph (b) above) 
electronic means or on the date five Business Days after dispatch by certified or registered mail if mailed, in each case delivered, sent or mailed (properly 
addressed) to such party as provided in this Section 9.01 or in accordance with the latest unrevoked direction from such party given in accordance with this 
Section 9.01.  
   

(d)   Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the other 
parties hereto.  
   

SECTION 9.02   Survival of Agreement.  
   

All covenants, agreements, representations and warranties made by the Loan Parties herein, in the other Loan Documents and in the certificates 
or other instruments prepared or delivered in connection with or pursuant to this Agreement or any other Loan Document shall be considered to have been relied 
upon by the Lenders and each Issuing Bank and shall survive the making by the Lenders of the Loans, the execution and delivery of the Loan Documents and the 
issuance of the Letters of Credit, regardless of any investigation made by such Persons or on their behalf, and shall continue in full force and effect as long as the 
principal of or any accrued interest on any Loan or L/C Disbursement or any Fee or any other amount payable under this Agreement or any other Loan 
Document is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not been terminated.  Without prejudice to the 
survival of any other agreements contained herein, indemnification and reimbursement obligations contained herein (including pursuant to Sections 2.15, 2.16, 
2.17 and 9.05) shall survive the payment in full of the principal and interest hereunder, the expiration of the Letters of Credit and the termination of the 
Commitments or this Agreement.  
   

SECTION 9.03   Binding Effect.  
   

This Agreement shall become effective when it shall have been executed by Holdings, the Company and the Administrative Agent and when 
the Administrative Agent shall have received copies hereof which, when taken together, bear the signatures of each of the other parties hereto, and thereafter 
shall be binding upon and inure to the benefit of Holdings, the Borrowers, each Issuing Bank, the Administrative Agent, the Deposit Bank and each Lender and 
their respective permitted successors and assigns.  
   

-138- 



SECTION 9.04   Successors and Assigns.  
   

(a)   The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns permitted hereby (including any Affiliate of any Issuing Bank that issues any Letter of Credit), except that (i) other than pursuant to a merger permitted 
by Section 6.05(b) or 6.05(i), no Borrower may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of each 
Lender (and any attempted assignment or transfer by a Borrower without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer 
its rights or obligations hereunder except in accordance with this Section 9.04.  Nothing in this Agreement, expressed or implied, shall be construed to confer 
upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby (including any Affiliate of any Issuing Bank that issues 
any Letter of Credit), Participants (to the extent provided in paragraph (c) of this Section) and, to the extent expressly contemplated hereby, the Related Parties of 
each of the Agents, each Issuing Bank and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.  
   

(b)   (i)  Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more assignees all or a portion of its 
rights and obligations under this Agreement (including all or a portion of its Commitment, the Loans and/or Credit-Linked Deposits at the time owing to it) with 
the prior written consent (such consent not to be unreasonably withheld or delayed) of:  
   

(A)   the Company; provided that no consent of the Company shall be required for an assignment to a Lender or an Affiliate of a 
Lender or an Approved Fund or, if an Event of Default under paragraph (b), (c), (h) or (i) of Section 7.01 has occurred and is continuing, any other 
assignee (other than a natural person) ( provided that any liability of the Borrowers to an assignee that is an Approved Fund or Affiliate of the assigning 
Lender under Section 2.15, 2.16, 2.17 or 2.21 shall be limited to the amount, if any, that would have been payable hereunder by such Borrower in the 
absence of such assignment); and  

   
(B)   the Administrative Agent; provided that no consent of the Administrative Agent shall be required for an assignment of (i) a 

Revolving Facility Commitment to an assignee that is a Lender with a Revolving Facility Commitment, immediately prior to giving effect to such 
assignment, or (ii) a Term Loan to a Lender, an Affiliate of a Lender or Approved Fund immediately prior to giving effect to such assignment.  

   
(ii)   Assignments shall be subject to the following additional conditions:  

   
(A)   except in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or an assignment of the entire 

remaining amount of the assigning Lender’s Commitment, the amount of the commitment of the assigning Lender subject to each such assignment 
(determined as of the date the Assignment and Acceptance with respect to such assignment is delivered to the Administrative Agent) shall not be less 
than (x) $5.0 million (or the Euro Equivalent in the case of Revolving Facility Loans denominated in Euros), in the case of Revolving Facility 
Commitments and Revolving Facility Loans, (y) $5.0 million in the case of Credit-Linked Commitments and Credit-Linked Deposits and (z) $1.0 
million (or the Euro Equivalent in the case of Euro Term Loans), in the case of Term Loans, unless each of the Company and the Administrative Agent 
otherwise consent; provided that no such consent of the Company shall be required if an Event of Default under paragraph (b), (c), (h) or (i) of Section 
7.01 has occurred and is continuing;  
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(B)   each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and 
obligations under this Agreement, except that this clause (B) shall not prohibit any Lender from assigning all or a portion of its rights and obligations 
among separate Facilities on a non-pro rata basis;  

   
(C)   the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Acceptance, together 

with a processing and recordation fee of $3,500; provided that no such recordation fee shall be due in connection with an assignment to an existing 
Lender or Affiliate of a Lender or an assignment by the Administrative Agent;  

   
(D)   no assignment of Revolving Facility Loans or Revolving Facility Commitments shall be permitted to be made to an assignee 

that cannot make Revolving Facility Loans in Dollars and Euros; and  
   

(E)   no assignments of Euro Term Loans or of a commitment to make Euro Term Loans shall be permitted to be made to an 
assignee that cannot hold or make Euro Term Loans.  

   
(iii)   Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this Section, from and after the effective date 

specified in each Assignment and Acceptance the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment and 
Acceptance, have the rights and obligations of a Lender under this Agreement, and the assigning Lender hereunder shall, to the extent of the interest assigned by 
such Assignment and Acceptance, be released from its obligations under this Agreement (and, in the case of an Assignment and Acceptance covering all of the 
assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of 
Sections 2.15, 2.16, 2.17 and 9.05).  Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this Section 
9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph (c) of 
this Section.  Without the consent of the Deposit Bank, the Credit-Linked Deposit funded by any CL Lender shall not be released in connection with any 
assignment of its Credit-Linked Commitment, but shall instead be purchased by the relevant assignee and continue to be held for application (if not already 
applied) pursuant to Section 2.05(e) or 2.06(a) in respect of such assignee’s obligations under the Credit-Linked Commitment assigned to it.  
   

-140- 



(iv)   The Administrative Agent, acting for this purpose as an agent of the Company, shall maintain at one of its offices a copy of each 
Assignment and Acceptance delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitment of, and principal 
amount of the Loans and L/C Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the “ Register ”).  The entries in the Register 
shall be conclusive, and the Company, the Agents, each Issuing Bank and the Lenders may treat each Person whose name is recorded in the Register pursuant to 
the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary.  The Register shall be available for inspection 
by the Company, any Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable prior notice.  
   

(v)   Upon its receipt of a duly completed Assignment and Acceptance executed by an assigning Lender and an assignee, the processing 
and recordation fee referred to in paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this Section, the 
Administrative Agent acting for itself and, in any situation wherein the consent of the Company is not required, the Company shall accept such Assignment and 
Acceptance and record the information contained therein in the Register.  No assignment shall be effective for purposes of this Agreement unless it has been 
recorded in the Register as provided in this paragraph.  
   

(c)   (i)  Any Lender may, without the consent of the Company, the Administrative Agent, any Issuing Bank or any Swingline Lender, sell 
participations to one or more banks or other entities (a “ Loan Participant ”) in all or a portion of such Lender’s rights and obligations under this Agreement 
(including all or a portion of its Commitment and the Loans owing to it); provided that (A) such Lender’s obligations under this Agreement shall remain 
unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (C) the Borrowers, the 
Agents, each Issuing Bank and the other Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and 
obligations under this Agreement.  Any agreement or instrument (oral or written) pursuant to which a Lender sells such a participation shall provide that such 
Lender shall retain the sole right to enforce this Agreement and the other Loan Documents and to approve any amendment, modification or waiver of any 
provision of this Agreement and the other Loan Documents; provided that (x) such agreement or instrument may provide that such Lender will not, without the 
consent of the Loan Participant, agree to any amendment, modification or waiver described in Section 9.04(a)(i) or clause (i), (ii), (iii), (iv), (v) or (vi) of the first 
proviso to Section 9.08(b) that affects such Loan Participant and (y) no other agreement (oral or written) with respect to such participation may exist between 
such Lender and such Loan Participant.  Subject to paragraph (c)(ii) of this Section, each of the Borrowers agrees that each Loan Participant shall be entitled to 
the benefits of Sections 2.15, 2.16 and 2.17 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this 
Section.  To the extent permitted by law, each Loan Participant also shall be entitled to the benefits of Section 9.06 as though it were a Lender; provided such 
Loan Participant agrees to be subject to Section 2.18(c) as though it were a Lender.  
   

(ii)   A Loan Participant shall not be entitled to receive any greater payment under Section 2.15, 2.16 or 2.17 than the applicable Lender 
would have been entitled to receive with respect to the participation sold to such Loan Participant, unless the sale of the participation to such Loan Participant is 
made with the Company’s prior written consent.  A Loan Participant that would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of 
Section 2.17 to the extent such Loan Participant fails to comply with Section 2.17(e) as though it were a Lender.  
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(d)   Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure 
obligations of such Lender, including (i) any pledge or assignment to secure obligations to a Federal Reserve Bank and (ii) in the case of any Lender that is an 
Approved Fund, any pledge or assignment to any holders of obligations owed, or securities issued, by such Lender including to any trustee for, or any other 
representative of, such holders, and this Section shall not apply to any such pledge or assignment of a security interest; provided that no such pledge or 
assignment of a security interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party 
hereto.  
   

SECTION 9.05   Expenses; Indemnity.  
   
   

(a)   The Company agrees to pay all reasonable out-of-pocket expenses (including Other Taxes) incurred by the Administrative Agent and 
the Deposit Bank in connection with the preparation of this Agreement and the other Loan Documents or the administration of this Agreement and by the Agents 
in connection with the syndication of the Commitments (including expenses incurred prior to the Effective Date in connection with due diligence and the 
reasonable fees, disbursements and the charges for no more than one counsel in each jurisdiction where Collateral is located) or in connection with any 
amendments, modifications or waivers of the provisions hereof or thereof (whether or not the Transactions hereby contemplated shall be consummated) or 
incurred by the Agents or any Lender in connection with the enforcement or protection of their rights in connection with this Agreement and the other Loan 
Documents, in connection with the Loans made or the Letters of Credit issued hereunder, including the reasonable fees, charges and disbursements of Cahill 
Gordon & Reindel LLP , counsel for the Administrative Agent and Deposit Bank, and, in connection with any such enforcement or protection, the reasonable 
fees, charges and disbursements of any other counsel (including the reasonable allocated costs of internal counsel if a Lender elects to use internal counsel in lieu 
of outside counsel) for the Agents, the Joint Lead Arrangers, any Issuing Bank or all Lenders (but no more than one such counsel for all Lenders).  
   

(b)   The Company agrees to indemnify the Deposit Bank, the Agents, the Joint Lead Arrangers, each Issuing Bank, each Lender and each of 
their respective Affiliates, directors, trustees, officers, employees and agents (each such Person being called an “ Indemnitee ”) against, and to hold each 
Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses, including reasonable counsel fees, charges and disbursements, 
incurred by or asserted against any Indemnitee arising out of, in any way connected with, or as a result of (i) the execution or delivery of this Agreement or any 
other Loan Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto and thereto of their respective 
obligations thereunder or the consummation of the Transaction and the other transactions contemplated hereby, (ii) the use of the proceeds of the Loans or the 
use of any Letter of Credit or (iii) any claim, litigation, investigation or proceeding relating to any of the foregoing, whether or not any Indemnitee is a party 
thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses 
are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of 
such Indemnitee or any of its Related Parties.  Subject to and without limiting the generality of the foregoing sentence, the Company agrees to indemnify each 
Indemnitee against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses, including reasonable counsel 
or consultant fees, charges and disbursements, incurred by or asserted against any Indemnitee arising out of, in any way connected with, or as a result of (A) any 
Environmental Claim related in any way to Holdings, the Company or any of their Subsidiaries, or (B) any actual or alleged presence, Release or threatened 
Release of Hazardous Materials at, under, on or from any Mortgaged Property or any property owned, leased or operated by any predecessor of Holdings, the 
Company or any of their Subsidiaries; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, 
liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence 
or willful misconduct of such Indemnitee or any of its Related Parties.  The provisions of this Section 9.05 shall remain operative and in full force and effect 
regardless of the expiration of the term of this Agreement, the consummation of the transactions contemplated hereby, the repayment of any of the Obligations, 
the invalidity or unenforceability of any term or provision of this Agreement or any other Loan Document, or any investigation made by or on behalf of the 
Deposit Bank, any Agent, any Issuing Bank or any Lender.  All amounts due under this Section 9.05 shall be payable on written demand therefor accompanied 
by reasonable documentation with respect to any reimbursement, indemnification or other amount requested.  
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(c)   Unless an Event of Default shall have occurred and be continuing, the Company shall be entitled to assume the defense of any action for 
which indemnification is sought hereunder with counsel of its choice at its expense (in which case the Company shall not thereafter be responsible for the fees 
and expenses of any separate counsel retained by an Indemnitee except as set forth below); provided , however , that such counsel shall be reasonably 
satisfactory to each such Indemnitee.  Notwithstanding the Company’s election to assume the defense of such action, each Indemnitee shall have the right to 
employ separate counsel and to participate in the defense of such action, and the Company shall bear the reasonable fees, costs and expenses of such separate 
counsel, if (i) the use of counsel chosen by the Company to represent such Indemnitee would present such counsel with a conflict of interest; (ii) the actual or 
potential defendants in, or targets of, any such action include both the Company and such Indemnitee and such Indemnitee shall have reasonably concluded that 
there may be legal defenses available to it that are different from or additional to those available to the Company (in which case the Company shall not have the 
right to assume the defense or such action on behalf of such Indemnitee); (iii) the Company shall not have employed counsel reasonably satisfactory to such 
Indemnitee to represent it within a reasonable time after notice of the institution of such action; or (iv) the Company shall authorize in writing such Indemnitee to 
employ separate counsel at the Company’s expense.  The Company will not be liable under this Agreement for any amount paid by an Indemnitee to settle any 
claims or actions if the settlement is entered into without the Company’s consent, which consent may not be withheld or delayed unless such settlement is 
unreasonable in light of such claims or actions against, and defenses available to, such Indemnitee.  Notwithstanding the foregoing, in the event an Indemnitee 
releases the Borrower from its indemnification obligations hereunder, such Indemnitee may assume the defense of any such action with respect to itself.  
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(d)   Except as expressly provided in Section 9.05(a) with respect to Other Taxes, which shall not be duplicative with any amounts paid 
pursuant to Section 2.17, this Section 9.05 shall not apply to Taxes.  
   

SECTION 9.06   Right of Set-off.  
   

Each Lender and each Issuing Bank is hereby authorized at any time and from time to time, to the fullest extent permitted by law, upon any 
amount becoming due and payable by a Borrower hereunder (whether at the stated maturity, by acceleration or otherwise) after the expiration of any cure or 
grace periods, to set off and apply against such amount any and all deposits (general or special, time or demand, provisional or final) at any time held and other 
indebtedness at any time owing by such Lender or such Issuing Bank to or for the credit or the account of Holdings, the Company or any Subsidiary, matured or 
unmatured, irrespective of whether or not such Lender or such Issuing Bank shall have made any demand under this Agreement or any other Loan 
Document.  The rights of each Lender and each Issuing Bank under this Section 9.06 are in addition to other rights and remedies (including other rights of set-
off) that such Lender or such Issuing Bank may have.  
   

SECTION 9.07   Applicable Law.  
   

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (OTHER THAN LETTERS OF CREDIT AND AS EXPRESSLY SET 
FORTH IN OTHER LOAN DOCUMENTS) SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF 
NEW YORK.  
   

SECTION 9.08   Waivers; Amendment.  
   

(a)   No failure or delay of the Administrative Agent, any Issuing Bank or any Lender in exercising any right or power hereunder or under 
any Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance 
of steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise of any other right or power.  The rights and remedies of 
the Administrative Agent, each Issuing Bank and the Lenders hereunder and under the other Loan Documents are cumulative and are not exclusive of any rights 
or remedies that they would otherwise have.  No waiver of any provision of this Agreement or any other Loan Document or consent to any departure by 
Holdings, any Borrower or any other Loan Party therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) below, and then 
such waiver or consent shall be effective only in the specific instance and for the purpose for which given.  No notice or demand on Holdings, any Borrower or 
any other Loan Party in any case shall entitle such Person to any other or further notice or demand in similar or other circumstances.  
   

(b)   Neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived, amended or modified except 
(x) in the case of this Agreement, pursuant to an agreement or agreements in writing entered into by the Company and the Required Lenders (or, in respect of any 
waiver, amendment or modification of Section 6.10, the Majority Lenders under the Revolving Facility rather than the Required Lenders) and (y) in the case of 
any other Loan Document, pursuant to an agreement or agreements as provided for therein; provided , however , that no such agreement shall  
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(i)   decrease or forgive the principal amount of, or extend the final maturity of, or decrease the rate of interest on, any Loan or 
any L/C Disbursement, without the prior written consent of each Lender directly affected thereby; provided that any amendment to the financial 
covenant definitions in this Agreement shall not constitute a reduction in the rate of interest for purposes of this clause (i),  

   
(ii)   increase or extend the Commitment of any Lender or decrease the Commitment Fees or L/C Participation Fees or other 

fees of any Lender without the prior written consent of such Lender (it being understood that waivers or modifications of conditions precedent, 
covenants, Defaults or Events of Default or of a mandatory reduction in the aggregate Commitments shall not constitute an increase of the 
Commitments of any Lender),  

   
(iii)   extend or waive any Installment Date or extend any date on which payment of interest on any Loan or any L/C 

Disbursement or any fees payable hereunder are due, without the prior written consent of each Lender directly and adversely affected thereby,  
   

(iv)   amend or modify the provisions of Section 2.18(c) in a manner that would by its terms alter the pro rata sharing of 
payments required thereby, without the prior written consent of each Lender directly and adversely affected thereby,  

   
(v)   amend or modify the provisions of this Section or the definition of the terms “Required Lenders,” “Majority Lenders” or 

any other provision hereof specifying the number or percentage of Lenders required to waive, amend or modify any rights hereunder or make any 
determination or grant any consent hereunder, without the prior written consent of each Lender adversely affected thereby (it being understood that, 
with the consent of the Required Lenders, additional extensions of credit pursuant to this Agreement may be included in the determination of the 
Required Lenders on substantially the same basis as the Loans and Commitments are included on the Effective Date),  

   
(vi)   release all or substantially all the Collateral or release Holdings, the Company, CAC or all or substantially all of the other 

Subsidiary Loan Parties from its Guarantee under the Holdings Agreement or the U.S. Collateral Agreement, as applicable, unless, in the case of a 
Subsidiary Loan Party, all or substantially all the Equity Interests of such Subsidiary Loan Party is sold or otherwise disposed of in a transaction 
permitted by this Agreement, without the prior written consent of each Lender adversely affected thereby,  

   
(vii)   effect any waiver, amendment or modification that by its terms directly adversely affects the rights in respect of 

payments or collateral of Lenders participating in any Facility differently from those of Lenders participating in other Facilities, without the consent of 
the Majority Lenders participating in the adversely affected Facility (it being agreed that the Required Lenders may waive, in whole or in part, any 
prepayment or Commitment reduction required by Section 2.11 so long as the application of any prepayment or Commitment reduction still required to 
be made is not changed); or  
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(viii)   convert the currency of any Loan or any Commitment, without the prior written consent of the Lender holding such 
Loan or Commitment;  

   
provided , further , that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent, the Deposit Bank or an 
Issuing Bank hereunder without the prior written consent of the Administrative Agent, the Deposit Bank or such Issuing Bank acting as such at the effective date 
of such agreement, as applicable.  Each Lender shall be bound by any waiver, amendment or modification authorized by this Section 9.08 and any consent by 
any Lender pursuant to this Section 9.08 shall bind any assignee of such Lender.  
   

(c)   Without the consent of either Joint Lead Arranger, the Deposit Bank or any Lender, the Loan Parties and the Administrative Agent 
and/or Collateral Agent may (in their respective sole discretion, or shall, to the extent required by any Loan Document) enter into any amendment, modification 
or waiver of any Loan Document, or enter into any new agreement or instrument, to effect the granting, perfection, protection, expansion or enhancement of any 
security interest in any Collateral or additional property to become Collateral for the benefit of the Secured Parties, or as required by local law to give effect to, 
or protect any security interest for the benefit of the Secured Parties, in any property or so that the security interests therein comply with applicable law.  
   

(d)   Notwithstanding the foregoing, this Agreement may be amended (or amended and restated) with the written consent of the Required 
Lenders, the Administrative Agent, Holdings and the Borrowers (a) to add one or more additional credit facilities to this Agreement and to permit the extensions 
of credit from time to time outstanding thereunder and the accrued interest and fees in respect thereof to share ratably in the benefits of this Agreement and the 
other Loan Documents with the Term Loans, the CL Loans and the Revolving Facility Loans and the accrued interest and fees in respect thereof and (b) to 
include appropriately the Lenders holding such credit facilities in any determination of the Required Lenders.  
   

(e)   In addition, notwithstanding the foregoing, this Agreement may be amended with the written consent of the Administrative Agent, 
Holdings, the Borrowers and the Lenders providing the relevant Replacement Term Loans (as defined below) to permit the refinancing of all outstanding Term 
Loans (“ Refinanced Term Loans ”) with a replacement “B” term loan tranche hereunder which shall be Loans hereunder (“ Replacement Term Loans ”); 
provided that (a) the aggregate principal amount of such Replacement Term Loans shall not exceed the aggregate principal amount of such Refinanced Term 
Loans, (b) the Applicable Margin for such Replacement Term Loans shall not be higher than the Applicable Margin for such Refinanced Term Loans, (c) the 
weighted average life to maturity of such Replacement Term Loans shall not be shorter than the weighted average life to maturity of such Refinanced Term 
Loans at the time of such refinancing and (d) all other terms applicable to such Replacement Term Loans shall be substantially identical to, or less favorable to 
the Lenders providing such Replacement Term Loans than, those applicable to such Refinanced Term Loans, except to the extent necessary to provide for 
covenants and other terms applicable to any period after the latest final maturity of the Term Loans in effect immediately prior to such refinancing.  
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SECTION 9.09   Interest Rate Limitation.  
   

Notwithstanding anything herein to the contrary, if at any time the applicable interest rate, together with all fees and charges that are treated as 
interest under applicable law (collectively, the “ Charges ”), as provided for herein or in any other document executed in connection herewith, or otherwise 
contracted for, charged, received, taken or reserved by any Lender or any Issuing Bank, shall exceed the maximum lawful rate (the “ Maximum Rate ”) that may 
be contracted for, charged, taken, received or reserved by such Lender in accordance with applicable law, the rate of interest payable hereunder, together with all 
Charges payable to such Lender or such Issuing Bank, shall be limited to the Maximum Rate; provided that such excess amount shall be paid to such Lender or 
such Issuing Bank on subsequent payment dates to the extent not exceeding the legal limitation.  
   

SECTION 9.10   Entire Agreement.  
   

This Agreement, the other Loan Documents and the agreements regarding certain Fees referred to herein constitute the entire contract between 
the parties relative to the subject matter hereof.  Any previous agreement among or representations from the parties or their Affiliates with respect to the subject 
matter hereof is superseded by this Agreement and the other Loan Documents.  Notwithstanding the foregoing, the Fee Letters shall survive the execution and 
delivery of this Agreement and remain in full force and effect.  Nothing in this Agreement or in the other Loan Documents, expressed or implied, is intended to 
confer upon any party other than the parties hereto and thereto any rights, remedies, obligations or liabilities under or by reason of this Agreement or the other 
Loan Documents.  
   

SECTION 9.11   WAIVER OF JURY TRIAL.  
   

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXT ENT PERMITTED BY APPLICABLE LAW, ANY RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LI TIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UND ER OR IN 
CONNECTION WITH THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS.  EACH PARTY HERETO (A) CERTIFIES TH AT 
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER P ARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGAT ION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERE TO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT A ND 
THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS  IN 
THIS SECTION 9.11.  
   

SECTION 9.12   Severability.  
   

In the event any one or more of the provisions contained in this Agreement or in any other Loan Document should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any way be affected or 
impaired thereby.  The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the 
economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.  
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SECTION 9.13   Counterparts.  
   

This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of which, when taken together, 
shall constitute but one contract, and shall become effective as provided in Section 9.03.  Delivery of an executed counterpart to this Agreement by facsimile 
transmission shall be as effective as delivery of a manually signed original.  
   

SECTION 9.14   Headings.  
   

Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of this Agreement and 
are not to affect the construction of, or to be taken into consideration in interpreting, this Agreement.  
   

SECTION 9.15   Jurisdiction; Consent to Service of Process.  
   

(a)   Each of Holdings and each Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive 
jurisdiction of any New York State court or federal court of the United States of America sitting in New York City, and any appellate court from any thereof, in 
any action or proceeding arising out of or relating to this Agreement or the other Loan Documents, or for recognition or enforcement of any judgment, and each 
of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in 
such New York State or, to the extent permitted by law, in such federal court.  Each of the parties hereto agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.  Nothing in this 
Agreement shall affect any right that any Lender or any Issuing Bank may otherwise have to bring any action or proceeding relating to this Agreement or the 
other Loan Documents against Holdings, any Borrower or any Loan Party or their properties in the courts of any jurisdiction.  
   

(b)   Each of Holdings and each Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively 
do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or the 
other Loan Documents in any New York State or federal court.  Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the 
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.  
   

SECTION 9.16   Confidentiality.  
   

Each of the Lenders, the Deposit Bank, each Issuing Bank and the Administrative Agent agrees that it shall maintain in confidence any 
information relating to Holdings, the Company and the other Loan Parties furnished to it by or on behalf of Holdings, the Company or the other Loan Parties 
(other than information that (a) has become generally available to the public other than as a result of a disclosure by such party, (b) has been independently 
developed by such Lender, such Issuing Bank, the Deposit Bank or the Administrative Agent without violating this Section 9.16 or (c) was available to such 
Lender, such Issuing Bank, the Deposit Bank or the Administrative Agent from a third party having, to such Person’s knowledge, no obligations of 
confidentiality to Holdings, the Company or any other Loan Party) and shall not reveal the same other than to its directors, trustees, officers, employees and 
advisors with a need to know or to any Person that approves or administers the Loans on behalf of such Lender (so long as each such Person shall have been 
instructed to keep the same confidential in accordance with this Section 9.16), except:  (A) to the extent necessary to comply with law or any legal process or the 
requirements of any Governmental Authority, the National Association of Insurance Commissioners or of any securities exchange on which securities of the 
disclosing party or any Affiliate of the disclosing party are listed or traded, (B) as part of normal reporting or review procedures to Governmental Authorities or 
the National Association of Insurance Commissioners, (C) to its parent companies, Affiliates or auditors (so long as each such Person shall have been instructed 
to keep the same confidential in accordance with this Section 9.16), (D) in order to enforce its rights under any Loan Document in a legal proceeding, (E) to any 
prospective assignee of, or prospective Participant in, any of its rights under this Agreement (so long as such Person shall have been instructed to keep the same 
confidential in accordance with confidentiality provisions no less restrictive than this Section 9.16) and (F) to any direct or indirect contractual counterparty in 
Swap Agreements or such contractual counterparty’s professional advisor (so long as such contractual counterparty or professional advisor to such contractual 
counterparty agrees to be bound by confidentiality provisions no less restrictive than this Section 9.16).  
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SECTION 9.17   Conversion of Currencies.  
   
   

(a)   If, for the purpose of obtaining judgment in any court, it is necessary to convert a sum owing hereunder in one currency into another 
currency, each party hereto (including any Foreign Subsidiary Borrower) agrees, to the fullest extent that it may effectively do so, that the rate of exchange used 
shall be that at which in accordance with normal banking procedures in the relevant jurisdiction the first currency could be purchased with such other currency 
on the Business Day immediately preceding the day on which final judgment is given.  
   

(b)   The obligations of each Borrower in respect of any sum due to any party hereto or any holder of the obligations owing hereunder (the “ 
Applicable Creditor ”) shall, notwithstanding any judgment in a currency (the “ Judgment Currency ”) other than the currency in which such sum is stated to be 
due hereunder (the “ Agreement Currency ”), be discharged only to the extent that, on the Business Day following receipt by the Applicable Creditor of any sum 
adjudged to be so due in the Judgment Currency, the Applicable Creditor may in accordance with normal banking procedures in the relevant jurisdiction 
purchase the Agreement Currency with the Judgment Currency; if the amount of the Agreement Currency so purchased is less than the sum originally due to the 
Applicable Creditor in the Agreement Currency, such Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the 
Applicable Creditor against such loss.  The obligations of the Borrowers contained in this Section 9.17 shall survive the termination of this Agreement and the 
payment of all other amounts owing hereunder.  
   

SECTION 9.18   Release of Liens and Guarantees  
   

In the event that any Loan Party conveys, sells, leases, assigns, transfers or otherwise disposes of all or any portion of any of its assets 
(including the Equity Interests of any Subsidiary Loan Party (other than a Borrower)) to a Person that is not (and is not required to become) a Loan Party in a 
transaction not prohibited by Section 6.05, the Administrative Agent and the Collateral Agent shall promptly (and the Lenders hereby authorize the 
Administrative Agent and the Collateral Agent to) take such action and execute any such documents as may be reasonably requested by Holdings or the 
Company and at the Company’s expense to release any Liens created by any Loan Document in respect of such assets or Equity Interests, and, in the case of a 
disposition of the Equity Interests of any Subsidiary Loan Party that is not a Borrower in a transaction permitted by Section 6.05 and as a result of which such 
Subsidiary Loan Party would cease to be a Subsidiary, terminate such Subsidiary Loan Party’s obligations under its Guarantee.  The Administrative Agent and 
the Collateral Agent agree to take such actions as are reasonably requested by Holdings or the Company and at the Company’s expense to terminate the Liens 
and security interests created by the Loan Documents when all the Obligations are paid in full and all Letters of Credit and Commitments are terminated.  Any 
representation, warranty or covenant contained in any Loan Document relating to any such Equity Interests, asset or subsidiary of Holdings shall no longer be 
deemed to be made once such Equity Interests or asset is so conveyed, sold, leased, assigned, transferred or disposed of.  
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SECTION 9.19   Parallel Debt.  
   
   

(a)   Each of the parties hereto agrees, and each Foreign Revolving Borrower acknowledges by way of an abstract acknowledgement of debt, 
that each and every obligation of each Foreign Revolving Borrower (and any of its successors pursuant to this Agreement) under this Agreement and the other 
Loan Documents shall also be owing in full to the Collateral Agent (and each of its successors under this Agreement), and that accordingly the Collateral Agent 
will have its own independent right to demand performance by each such Foreign Revolving Borrower of those obligations.  The Collateral Agent agrees with 
each Foreign Revolving Borrower that in case of any discharge of any such obligation owing to the Collateral Agent or any Lender, it will, to the same extent, 
not make a claim against the relevant Foreign Revolving Borrower under the aforesaid acknowledgement at any time; provided that any such claims can be made 
against any such Foreign Revolving Borrower if such discharge is made by virtue of any set off, counterclaim or similar defense invoked by any such Foreign 
Revolving Borrower vis-à-vis the Collateral Agent.  
   

(b)   Without limiting or affecting the Collateral Agent’s rights against any Foreign Revolving Borrower (whether under this paragraph or 
under any other provision of the Loan Documents), the Collateral Agent agrees with each other Lender that, except as set out in the next sentence, it will not 
exercise its rights under the Acknowledgement except with the consent of the relevant Lender.  However, for the avoidance of doubt, nothing in the previous 
sentence shall in any way limit the Collateral Agent’s right to act in the protection or preservation of rights under or to enforce any Loan Document as 
contemplated by this Agreement and/or the relevant Loan Document (or to do any act reasonably incidental to the foregoing).  
   
   

ARTICLE X   
   

COLLECTION ALLOCATION MECHANISM  
   

SECTION 10.01   Implementation of CAM.  
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(a)   On the CAM Exchange Date, (i) the Commitments shall automatically and without further act be terminated as provided in Section 7.01, 

(ii) each Revolving Facility Lender shall immediately be deemed to have acquired (and shall promptly make payment therefor to the Administrative Agent in 
accordance with Section 2.04(c)) participations in the Swingline Euro Loans (other than any Swingline Euro Loan in respect of which Revolving Facility 
Lenders have funded their purchase of participations pursuant to Section 2.04(c)) in an amount equal to such Lender’s ratable share (based on the respective 
Revolving Facility Commitments of the Revolving Facility Lenders immediately prior to the CAM Exchange Date) of each Swingline Euro Loan outstanding on 
such date, (iii) each Revolving Facility Lender shall immediately be deemed to have acquired (and shall promptly make payment therefor to the Administrative 
Agent in accordance with Section 2.04(c)) participations in the Swingline Dollar Loans (other than any Swingline Dollar Loan in respect of which the Revolving 
Facility Lenders have funded their purchase of participations pursuant to Section 2.04(c)) in an amount equal to such Lender’s Revolving Facility Percentage of 
each Swingline Dollar Loan outstanding on such date, (iv) simultaneously with the automatic conversions pursuant to clause (v) below, the Lenders shall 
automatically and without further act (and without regard to the provisions of Section 9.04) be deemed to have exchanged interests in the Loans (other than the 
Swingline Loans), Swingline Loans and undrawn Letters of Credit, such that in lieu of the interest of each Lender in each Loan and Letter of Credit in which it 
shall participate as of such date (including such Lender’s interest in the Obligations of each Loan Party in respect of each such Loan and undrawn Letter of 
Credit), such Lender shall hold an interest in every one of the Loans (other than the Swingline Loans) and a participation in every one of the Swingline Loans 
and undrawn Letters of Credit (including the Obligations of each Loan Party in respect of each such Loan and each Reserve Account established pursuant to 
Section 10.02 below), whether or not such Lender shall previously have participated therein, equal to such Lender’s CAM Percentage thereof and (v) 
simultaneously with the deemed exchange of interests pursuant to clause (iv) above, the interests in the Loans to be received in such deemed exchange shall, 
automatically and with no further action required, be converted into the Dollar Equivalent, determined using the Exchange Rate calculated as of such date, of 
such amount and on and after such date all amounts accruing and owed to the Lenders in respect of such Obligations shall accrue and be payable in Dollars at the 
rate otherwise applicable hereunder.  Each Lender and each Loan Party hereby consents and agrees to the CAM Exchange, and each Lender agrees that the CAM 
Exchange shall be binding upon its successors and assigns and any Person that acquires a participation in its interests in any Loan.  Each Loan Party agrees from 
time to time to execute and deliver to the Administrative Agent all such promissory notes and other instruments and documents as the Administrative Agent shall 
reasonably request to evidence and confirm the respective interests of the Lenders after giving effect to the CAM Exchange, and each Lender agrees to surrender 
any promissory notes originally received by it in connection with its Loans hereunder to the Administrative Agent against delivery of any promissory notes 
evidencing its interests in the Loans so executed and delivered; provided , however , that the failure of any Loan Party to execute or deliver or of any Lender to 
accept any such promissory note, instrument or document shall not affect the validity or effectiveness of the CAM Exchange.  
   

(b)   As a result of the CAM Exchange, upon and after the CAM Exchange Date, each payment received by the Administrative Agent or the 
Collateral Agent pursuant to any Loan Document in respect of the Obligations, and each distribution made by the Collateral Agent pursuant to any Security 
Document in respect of the Obligations, shall be distributed to the Lenders pro rata in accordance with their respective CAM Percentages.  Any direct payment 
received by a Lender upon or after the CAM Exchange Date, including by way of set-off, in respect of an Obligation shall be paid over to the Administrative 
Agent for distribution to the Lenders in accordance herewith.  
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SECTION 10.02   Letters of Credit.  
   
   

(a)   In the event that on the CAM Exchange Date any RF Letter of Credit shall be outstanding and undrawn in whole or in part, each 
Revolving Facility Lender shall promptly pay over to the Administrative Agent, in immediately available funds, an amount in Dollars equal to such Lender’s 
Revolving Facility Percentage of such undrawn face amount, together with interest thereon from the CAM Exchange Date to the date on which such amount 
shall be paid to the Administrative Agent at the rate that would be applicable at the time to an ABR Revolving Loan in a principal amount equal to such undrawn 
face amount or unreimbursed drawing, as applicable.  The Administrative Agent shall establish a separate account (each, an “ RF Reserve Account ”) or accounts 
for each Lender for the amounts received with respect to each such RF Letter of Credit pursuant to the preceding sentence.  On the CAM Exchange Date, the 
Administrative Agent shall request the Deposit Bank to withdraw all amounts remaining in the Credit-Linked Deposit Account (after giving effect to 
withdrawals therefrom made pursuant to Section 2.08(d)) less the aggregate amount (if any) equal to all unreimbursed L/C Disbursements made in respect of CL 
Letters of Credit not yet founded by application of Credit-Linked Deposits as contemplated by Section 2.05(e) and deposit same in a new separate account 
maintained with the Administrative Agent (each a “ CL Reserve Account ” and together with the RF Reserve Account, the “ Reserve Accounts ”) or accounts for 
such Lender.  The Administrative Agent shall deposit in each Lender’s RF Reserve Account or CL Reserve Account, as the case may be, such Lender’s CAM 
Percentage of the amounts received from the Revolving Facility Lenders or the Credit-Linked Deposit Account, as the case may be, as provided above.  The 
Administrative Agent shall have sole dominion and control over each Reserve Account, and the amounts deposited in each Reserve Account shall be held in such 
Reserve Account until withdrawn as provided in paragraph (b), (c), (d) or (e) below.  The Administrative Agent shall maintain records enabling it to determine 
the amounts paid over to it and deposited in the Reserve Accounts in respect of each Letter of Credit and the amounts on deposit in respect of each Letter of 
Credit attributable to each Lender’s CAM Percentage.  The amounts held in each Lender’s RF Reserve Account or CL Reserve Account, as the case may be, 
shall be held as a reserve against the Revolving L/C Exposures or CL L/C Exposures, as the case may be, shall be the property of such Lender, shall not 
constitute Loans to or give rise to any claim of or against any Loan Party and shall not give rise to any obligation on the part of any Borrower to pay interest to 
such Lender, it being agreed that the reimbursement obligations in respect of Letters of Credit shall arise only at such times as drawings are made thereunder, as 
provided in Section 2.05.  
   

(b)   In the event that after the CAM Exchange Date any drawing shall be made in respect of a Letter of Credit, the Administrative Agent 
shall, at the request of the applicable Issuing Bank withdraw from the RF Reserve Account or CL Reserve Account, as applicable, of each Lender any amounts, 
up to the amount of such Lender’s CAM Percentage of such drawing or payment, deposited in respect of such Letter of Credit and remaining on deposit and 
deliver such amounts, to such Issuing Bank in satisfaction of the reimbursement obligations of the respective Lenders under Section 2.05(d) (but not of the 
Applicant Party under Section 2.05(e)).  In the event that any Revolving Facility Lender shall default on its obligation to pay over any amount to the 
Administrative Agent as provided in this Section 10.02, the applicable Issuing Bank shall have a claim against such Revolving Facility Lender to the same extent 
as if such Lender had defaulted on its obligations under Section 2.05(d), but shall have no claim against any other Lender in respect of such defaulted amount, 
notwithstanding the exchange of interests in the applicable Borrower’s reimbursement obligations pursuant to Section 10.01.  Each other Lender shall have a 
claim against such defaulting Revolving Facility Lender for any damages sustained by it as a result of such default, including, in the event that such RF Letter of 
Credit shall expire undrawn, its CAM Percentage of the defaulted amount.  
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(c)   In the event that after the CAM Exchange Date any Letter of Credit shall expire undrawn, the Administrative Agent shall withdraw from 
the RF Reserve Account or CL Reserve Account, as applicable, of each Lender the amount remaining on deposit therein in respect of such Letter of Credit and 
distribute such amount to such Lender.  
   

(d)   With the prior written approval of the Administrative Agent and the respective Issuing Bank (not to be unreasonably withheld), any 
Lender may withdraw the amount held in its RF Reserve Account or CL Reserve Account in respect of the undrawn amount of any Letter of Credit.  Any Lender 
making such a withdrawal shall be unconditionally obligated, in the event there shall subsequently be a drawing under such Letter of Credit to pay over to the 
Administrative Agent, for the account of the Issuing Bank on demand, its CAM Percentage of such drawing or payment.  
   

(e)   Pending the withdrawal by any Lender of any amounts from either of its Reserve Accounts as contemplated by the above paragraphs, 
the Administrative Agent will, at the direction of such Lender and subject to such rules as the Administrative Agent may prescribe for the avoidance of 
inconvenience, invest such amounts in Permitted Investments.  Each Lender that has not withdrawn all of the amounts in its Reserve Accounts as provided in 
paragraph (d) above shall have the right, at intervals reasonably specified by the Administrative Agent, to withdraw the earnings on investments so made by the 
Administrative Agent with amounts remaining in its Reserve Accounts and to retain such earnings for its own account.  
   

SECTION 10.03   USA PATRIOT Act.  
   
            Each Lender hereby notifies Company that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 
(signed into law October 26, 2001)), it is required to obtain, verify and record information that identifies Loan Parties, which information includes the name and 
address of each Loan Party and other information that will allow such Lender to identify such Loan Party in accordance with the Act.  
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the 

day and year first written above.  
   

CELANESE HOLDINGS LLC  
   

By:         /s/ James E. Shields  
   

Name:  James E. Shields  
   

Title:  Vice President and Treasurer  
   

CELANESE US HOLDINGS LLC  
   

By:         /s/ James E. Shields  
   

Name:  James E. Shields  
   
     Title:  Vice President and Treasurer  

 
 

CELANESE AMERICAS CORPORATION  
   

By:         /s/  James E. Shields  
   

Name:  James E. Shields  
   

Title:  Vice President and Treasurer  
 
 

  

 
   

   
  

S-1  



 
DEUTSCHE BANK AG, NEW YORK BRANCH, as Administrative Agent, Issuing Bank and Lender  

   
By:         /s/ Evelyn Thierry  

   
Name:  Evelyn Thierry  

   
Title:  Vice President  

   
By:         /s/ Omayra Laucella  

   
Name:  Omayra Laucella  

   
Title:  Vice President  

   
DEUTSCHE BANK AG, CAYMAN ISLANDS BRANCH, as Deposit Bank  

   
By:         /s/ Evelyn Thierry  

   
Name:  Evelyn Thierry  

   
Title:  Vice President  

   
By:         /s/ Omayra Laucella  

   
Name:  Omayra Laucella  

   
Title:  Vice President  

   
   

MERRILL LYNCH CAPITAL CORPORATION, as Syndication Agent and Lender  
   

By:         /s/ Don Burkitt  
   

Name:  Don Burkitt  
   

Title:  Vice President  
 
 

  

 
   

   
  

S-2  



 
 
   

SCHEDULE 1.01(a) 
   

COLLATERAL AND GUARANTEE REQUIREMENTS  
   
U.S. Collateral Agreement  
   
 
 

  

  
  



 
 
   

SCHEDULE 1.01(b) 
   

Designated Asset Sales  
   
Sales in one or more transactions of:  
   

 

  

•   All of the assets related to the businesses of, or the ownership interests of, AT Plastics Inc. and any of its subsidiaries.  
•   All of the assets related to the films/PVOH activities of Celanese Acetate LLC.  
•   All of the Company’s ownership interests in Fortron Industries LLC.  
•   All of the Company’s ownership interests in National Methanol Company (Ibn Sina).  
•   All of the assets related to the business of, or the ownership interests of, Infraserv GmbH & Co. Hoechst KG.  
•   All of the assets related to the business of, or the ownership interests of, Infraserv GmbH & Co. Gendorf KG.  
•   All of the assets related to the business of, or the ownership interests of, Infraserv GmbH & Co. Knapsack KG.  
•   All of the assets related to the Company’s Pampa, Texas site.  
•   All of the assets related to the Company’s Edmonton, Canada site.  
•   All of the assets related to the Company’s Guardo, Spain site.  
•   All of the assets related to the Company’s Warrington, UK site.  
•   All of the assets related to the Company’s Mexico City, Mexico site.  

  
  



 
 
   

SCHEDULE 1.01(c) 
   

Existing Excluded Subsidiaries  
   
 

   
 
   
 
 

  

Subsidiary  Jurisdiction of Organization  
Amcel International Co, Inc.  

Celanese Advanced Materials, Inc.  
Ticona Services, Inc.  
US PET Film, Inc.  

Delaware  
Delaware  
Delaware  
Delaware  

  
  



 
 
   

SCHEDULE 2.01 
   

COMMITMENTS  
   
 

 
   
 
 

  

  New B Term Loans      
   
   
Lender  

Euro Term  
Loan  

Commitment  

Dollar Term  
Loan  

Commitment  

Revolving  
Facility  

Commitment  

Credit Linked  
Revolving  

Commitment  
Merrill Lynch Capital Corporation  €240,000,000  $1,368,000,000  $50,000,000  $136,800,000  
Deutsche Bank AG New York Branch  €160,000,000  $912,000,000  $50,000,000  $91,200,000  
ABN AMRO Bank N.V.  €0  $0  $35,000,000  $0  
Bank of America NA  €0  $0  $35,000,000  $0  
Citibank NA  €0  $0  $35,000,000  $0  
JP Morgan Chase Bank NA  €0  $0  $35,000,000  $0  
The Bank of Nova Scotia  €0  $0  $25,500,000  $0  
Barclays Bank PLC  €0  $0  $25,500,000  $0  
Credit Suisse  €0  $0  $25,500,000  $0  
GOLDMAN SACHS CREDIT 
PARTNERS L.P.  

€0  $0  $25,500,000  $0  

HSBC BANK USA, NATIONAL 
ASSOCIATION  

€0  $0  $25,500,000  $0  

Mizuho Corporate Bank, Ltd.  €0  $0  $25,500,000  $0  
The Royal Bank of Scotland plc  €0  $0  $25,500,000  $0  
US Bank National Association  €0  $0  $25,500,000  $0  
United Overseas Bank Limited, New York 
Agency  

€0  $0  $25,500,000  $0  

Caisse de dépôt et placement du Québec  €0  $0  $25,500,000  $0  
Bayerische Hypo- und Vereinsbank AG, 
New York Branch  

€0  $0  $20,000,000  $0  

Bank of Tokyo-Mitsubishi UFJ 
Trust Company  

€0  $0  $20,000,000  $0  

Landesbank Baden-Wuerttemberg  €0  $0  $20,000,000  $0  
Sumitomo Mitsui Banking Corporation  €0  $0  $20,000,000  $0  
The Northern Trust Company  €0  $0  $20,000,000  $0  
Commerzbank AG, New York and Grand 
Cayman Branches  

€0  $0  $15,000,000  $0  

National City Bank  €0  $0  $15,000,000  $0  
Bayerische Landesbank, Cayman Islands 
Branch  

€0  $0  $10,000,000  $0  

DBS Bank Ltd.  €0  $0  $10,000,000  $0  
First Indiana Bank  €0  $0  $  5,000,000  $0  
Total  €400,000,000.00  $2,280,000,00.00  $650,000,000.00  $228,000,000.00  

  
  



 
 
   

SCHEDULE 2.04 
   

SWINGLINE COMMITMENTS  
   
 

   
 
 

  

Lender  Swingline Euro Commitment  Swingline Dollar Commitment  
Deutsche Bank AG, New York Branch  €75,000,000  $200,000,000  

  
  



   
   
   

  

Schedule 2.05(a) & Section 6.01(b)              
Letters of Credit (in USD)                  
                  
Exchange Rates:                  
USD/EUR  1.3317               
CAD/USD  1.1753               

Bank  L/C No.  Amount  
Termination  

Date  Beneficiary  Issuer  
      

                  
                  
Deutsche Bank  

** 
Confidential 
Treatment 

Requested**  

**  
Confidential 
Treatment 

Requested**  

06/17/07 

** Confidential Treatment Requested**  

Elwood        
Deutsche Bank  

06/30/07 

CAC on behalf 
of Celanese 
Chemicals 
Europe  

      

Deutsche Bank  03/31/07 CNA        
Deutsche Bank  06/30/07 CAC        
Deutsche Bank  06/17/07 CAC on behalf 

of Celwood  
      

Deutsche Bank  06/17/07 CAC on behalf 
of Celwood  

      

Deutsche Bank  06/17/07 CAC on behalf 
of Elwood  

      

Deutsche Bank  06/17/07 CAC on behalf 
of Elwood  

      

Deutsche Bank  06/17/07 CAC        
Deutsche Bank  01/03/08 CAC        
Deutsche Bank  

08/01/07 
CAC on behalf 
of Celanse Ltd. 

      

Deutsche Bank  

01/22/08 

CNA on behalf 
of Celanse Ltd. 
for Pasadena 
Plant  

      

Deutsche Bank  

01/22/08 

CNA on behalf 
of Ticona 
Polymers Inc. 
for Bishop 
Plant  

      

Deutsche Bank  

01/22/08 

CNA on behalf 
of Celanse Ltd. 
for Bay City 
Plant  

      

Deutsche Bank  

06/17/07 

CAC on behalf 
of Celanese 
Canada Inc.  

      

Deutsche Bank  

07/14/07 

CAC on behalf 
of Celanese 
Acetate LLC  

      

Deutsche Bank  07/27/07 CNA        
Deutsche Bank  03/21/07 CNA        
Deutsche Bank  

04/27/07 

CNA on behalf 
of Celanese 
Acetate LLC  

      

Deutsche Bank  
04/27/07 

CNA on behalf 
of Celanese Ltd 

      

Deutsche Bank  

04/27/07 

CNA on behalf 
of Celanese 
Acetate LLC  

      

Deutsche Bank  

04/27/07 

CNA on behalf 
of Ticona 
Polymers, Inc.  

      

Deutsche Bank  

03/31/07 

CAC on behalf 
of Celanese 
Ltd.  

      

Deutsche Bank  

10/01/07 

CAC on behalf 
of Celanese 
Canada Inc.  

      

Deutsche Bank  

06/30/07 

Celanese 
Holdings LLC 
on behalf of 
Celanese 
Canada, Inc.  

      



 
   
 

Deutsche Bank  07/21/07 CNA        
   Total Deutsche Bank  

** 
Confidential 
Treatment 

Requested**  

** 
Confidential 
Treatment 

Requested**  

  

** Confidential Treatment Requested**  

        
            
HypoVereinsbank  10/28/07 Celwood        

HypoVereinsbank  12/31/07 
CAC on behalf 
of Elwood  

      

HypoVereinsbank  11/16/07 
CAC on behalf 
of Elwood  

      

HypoVereinsbank  05/24/07 
CAC on behalf 
of Elwood  

      

HypoVereinsbank  02/07/08 
CAC on behalf 
of Elwood  

      

HypoVereinsbank  12/31/07 
CAC on behalf 
of Elwood  

      

HypoVereinsbank  10/28/07 Elwood        
HypoVereinsbank  02/23/08 CAC        

HypoVereinsbank  06/30/08 

CNA on behalf 
of Nutrinova 
Nutrition 
Specialities & 
Food 
Ingriedients  

      

HypoVereinsbank  01/02/08 CNA        

HypoVereinsbank  01/07/08 

CAG on behalf 
of 
Hoechst/CAG 
indemnification 
of Hoechst suit  

      

HypoVereinsbank    CAG        

HypoVereinsbank  04/05/08 

CAC on behalf 
of CNA 
Holdings  

      

   Total HypoVereinsbank            
            

Bank of Nova Scotia  10/31/08 

Celanese 
Holdings LLC 
on behalf of 
Celanese 
Canada Inc.  

      

Bank of Nova Scotia  08/30/07 

CAC on behalf 
of Celanese 
Canada Inc.  

      

                  
                  
                  
Total LOCs Under Credit Linked Facility: ** Confidential Treatment Requested**            
                  
Total LOCs Under Revolver Facility Facility: ** Confidential Treatment Requested**          
                  
                  
* indicates the LCs are currently being amended.              
                  
                  

  
  



 
   

SCHEDULE 3.01 
   

Organization  
   
None.  
   
 
 

  

  
  



   
 
   
 
   

SCHEDULE 3.04 
   

Governmental Approvals  
   
None.  
   
 
 

  

  
  



 
 
   

SCHEDULE 3.08(a) 
   

Subsidiaries  
   
 

  

   
Name  

Place of Incorporation/ 
Formation  

   
Type of Shares  

   
Ownership  

Acetex Chimie S.A.  Puteaux, France  Shareholder interest  99% ownership held by Acetex Derivatives, SAS  
1% owned by employees of Acetex Chimie SA  

AT Plastics  
Manufacturing  
Partnership  

Alberta, Canada  Partnership interest  AT Plastics, Inc.  

BCP Acquisition GmbH & Co. KG Germany  Ownership interest  100% owned by BCP Holdings GmbH  
BCP Caylux Holdings Ltd. 1  Cayman Islands  Ordinary shares  100% owned by Celanese US Holdings LLC  
BCP Crystal (Cayman) Ltd. 1  Cayman Islands  Ordinary shares  100% owned by Celanese US Holdings LLC  
BCP Crystal US 2 LLC  Delaware  Membership interest  100% owned by Celanese US Holdings LLC  
BCP Holdings GmbH  Germany  Ownership interest  100% owned by Celanese Caylux Holdings 

Luxembourg S.C.A  
Celanese Acetate LLC  Delaware  Membership interest  100% ownership held by CNA Holdings, Inc.  
Celanese AG  Germany-Handelsregister 

Koenigstein  
Ordinary registered shares  Apprx 100% owned by Celanese Europe Holding 

GmbH & Co. KG  
Celanese Americas Corporation  Delaware  Common shares  100% ownership held by Celanese US Holdings LLC 

(fka BCP Crystal US Holdings Corp.)  
Celanese Canada, Inc.  Alberta Canada  Common shares  100% of shares held by HNA Acquisition Inc.  
Celanese Caylux  
Holdings Luxembourg  
S.C.A.  

Luxembourg  Capital shares  99.85% owned by Celanese US Holdings LLC  
.075% owned by BCP Crystal (Cayman) Ltd. 1  
.075% owned by BCP Caylux Holdings Ltd. 1  

Celanese Chemicals Europe GmbH Germany-Handelsregister 
Koenigstein  

Ownership interest  100% ownership held by Celanese AG  

Celanese Emulsions GmbH  Germany-Handelregister Frankfurt 
(Main)  

Ownership interest  100% ownership interest held by Celanese Holdings 
GmbH  

Celanese Europe  
Holdings GmbH & Co. KG  

Germany  Ownership interest  100% owned by BCP Acquisition GmbH & Co. KG.  

Celanese Europe  
Holdings GmbH & Co. KG  

Germany  Ownership interest  100% ownership held by BCP Acquisition GmbH  
& Co. KG  

Celanese Holdings GmbH  Germany-Handelsregister 
Frankfurt (Main)  

Ownership interest  100% ownership held by Celanese AG.  

Celanese International Corporation Delaware  Common shares  100% common shares owned by Celanese  
Holdings, Inc.  

Celanese Ltd.  Texas  No capital shares ownership --- 
partnership interest.  See 

“Ownership”  for breakdown.  

99% limited partnership interest held by Celanese 
Chemicals, Inc., 1% general partnership interest held 
by Celanese International Corporation  

Celanese Pte Ltd.  Singapore  Ordinary shares  100% owned by Celanese Holding GmbH  
Celanese SA  Belgium  Common ownership interest  100% owned by Celanese Acetate LLC  
Celanese Singapore Pte. Ltd.  Singapore  Ordinary shares; restricted 

ordinary shares  
30% - restricted ordinary shares owned by Elwood 
Ltd.; 70% - ordinary shares – owned by Celanese 
Holding GmbH (Elwood owns all the restricted 
ordinary shares)  

Celanese US Holdings Company 
LLC (fka BCP Crystal US 
Holdings Corp)  

Delaware  Membership interest  100% owned by Celanese Holdings LLC  

Celanese US Holdings LLC  Delaware  Membership interest  100% membership interest held by Celanese Holdings 
LLC  

Celwood Insurance Company  Vermont  Common shares  100% owned by CNA Holdings, Inc.  
CNA Holdings, Inc.  Delaware  Common shares  100% ownership held by Celanese Americas 

Corporation  
Edmonton Methanol Company  Alberta, Canada  Partnership interest  80.60% owned by Celanese Canada, Inc.  

19.40% owned by 177461 Canada, Inc.  
Elwood Insurance Company Ltd.  Bermuda  Common shares  100% ownership held by CNA Holdings, Inc.  
Grupo Celanese SA  Mexico  B-2 shares  68% ownership held by CNA Holdings, Inc.;  

11.61% ownership held by Celanese Americas 
Corporation  
19.65% ownership held by Tenedora Tercera de 
Toluca S de RI de CV  
.10% held by third parties  

HNA Acquisition Inc.  Canada (Federal)  Class A share; Class B shares  3.65% owned by Celanese Overseas Corp;  
.73% owned by Celanese Holding GmbH;  
.06% owned by CNA Holdings, Inc.  
95.56% owned by Celanese Europe Holdings GmbH 
Co. & KG  

KEP Americas  
Engineering Plastics LLC  

Delaware  Membership interest  100% owned by CNA Holdings, Inc.  



   
 
 

Nutrinova Nutrition Specialties & 
Food Ingredients GmbH  

Germany – Handelsregister 
Frankfurt (Main)  

Ownership interest  100% owned by of Celanese Holding GmbH  

Ticona GmbH  Germany-Handelsregister 
Frankfurt (Main)  

Ownership interest  100% ownership held by Celanese AG  

Ticona LLC  Delaware  Membership interest  100% owned by CNA Holdings, Inc.  
Ticona GUR Services, Inc.  Delaware  Membership interest  100% owned by Celanese Holdings, Inc.  
Ticona Polymers, Inc.  Delaware  Common shares  100% ownership held by Celanese Chemicals, Inc  

  
  



 
 
   

SCHEDULE 3.08(b) 
   

Subscriptions, Options, Warrants, Calls, Rights or Other Similar Agreements  
   

None.  
   
 
 

  

  
  



 
SCHEDULE 3.09 

Litigation  
 

  

Material Litigation, Governmental Proceedings or Other Investigations in process, pending or threatened in writing against any subsidiary or affecting 
the property or business of any subsidiary  

Celanese Party(ies)  Other Party(ies)  Amount of Claim  Timeframe  Description  
CNA Holdings, Inc. and 
Ticona (defendants)  

Shell Oil Company and E.I. 
DuPont de Nemours and 
Company (as defendants)  
plaintiffs in 10 class action 
and 10 non-class-action suits 

    Plumbing Actions  
CNA Holdings, Inc. (“CNA Holdings”), a U.S. 
subsidiary of the Company, which included the U.S. 
business now conducted by the Ticona segment, 
along with Shell Oil Company (“Shell”), E.I. DuPont 
de Nemours and Company (“DuPont”) and others, 
has been a defendant in a series of lawsuits, 
including a number of class actions, alleging that 
plastics manufactured by these companies that were 
utilized in the production of plumbing systems for 
residential property were defective or caused such 
plumbing systems to fail.  Based on, among other 
things, the findings of outside experts and the 
successful use of Ticona’s acetal copolymer in 
similar applications, CNA Holdings does not believe 
Ticona’s acetal copolymer was defective or caused 
the plumbing systems to fail.  In many cases CNA 
Holdings’ exposure may be limited by invocation of 
the statute of limitations since CNA Holdings ceased 
selling the resin for use in the plumbing systems in 
site-built homes during 1986 and in manufactured 
homes during 1990.  
CNA Holdings has been named a defendant in ten 
putative class actions, as well as a defendant in other 
non-class actions filed in ten states, the U.S. Virgin 
Islands and Canada.  In these actions, the plaintiffs 
typically have sought recovery for alleged property 
damages and, in some cases, additional damages 
under the Texas Deceptive Trade Practices Act or 
similar type statutes.  Damage amounts have not 
been specified.  
In November 1995, CNA Holdings, DuPont and 
Shell entered into national class action settlements, 
which have been approved by the courts.  The 
settlements call for the replacement of plumbing 
systems of claimants who have had qualifying leaks, 
as well as reimbursements for certain leak 
damage.  Furthermore, the three companies had 
agreed to fund these replacements and 
reimbursements up to $950 million.  As of December 
31, 2006, the aggregate funding is $1,093 million 
due to additional contributions and funding 
commitments made primarily by other 
parties.  There are additional pending lawsuits in 
approximately ten jurisdictions, not covered by this 
settlement; however, these cases do not involve 
(either individually or in the aggregate) a large 
number of homes.  In addition, a lawsuit filed in 
November 1989 in Delaware Chancery Court, 
between CNA Holdings and various of its insurance 
companies relating to all claims incurred and to be 
incurred for the product liability exposure led to a 
partial declaratory judgment in CNA Holdings’ 
favor.  CNA Holdings has accrued its best estimate 
of its share of the plumbing actions.  At December 
31, 2006 and 2005, the Company had remaining 
accruals of $66 million and $68 million, 
respectively, for this matter, of which $4 million and 
$6 million, respectively, is included in current 
liabilities.  The Company has reached settlements 
with CNA Holdings’ insurers specifying their 
responsibility for these claims; as a result, the 
Company has recorded receivables relating to the 
anticipated recoveries from certain third party 
insurance carriers.  These receivables are based on 
the probability of collection, an opinion of external 
counsel, the settlement agreements with the 
Company’s insurance carriers whose coverage level 



exceeds the receivables and the status of current 
discussions with other insurance carriers.  As of 
December 31, 2006 and 2005, the Company has $23 
million and $37 million, respectively, of receivables 
related to a settlement with an insurance 
carrier.  This receivable is recorded within other 
assets.  

Hoechst,  
Nutrinova, Inc. (defendants)  

A number of competitors (as 
defendants)  
European Commission 
Investigators  
Customers filings suit in 
antitrust actions in the U.S.  

    Sorbates Antitrust Actions  
In May 2002, the European Commission informed 
Hoechst of its intent to investigate officially the 
sorbates industry.  In early January 2003, the 
European Commission served Hoechst, Nutrinova, 
Inc., a U.S. subsidiary of Nutrinova Nutrition 
Specialties & Food Ingredients GmbH, previously a 
wholly owned subsidiary of Hoechst, and a number 
of competitors with a statement of objections 
alleging unlawful, anticompetitive behavior affecting 
the European sorbates market.  In October 2003, the 
European Commission ruled that Hoechst, Chisso 
Corporation, Daicel Chemical Industries Ltd., The 
Nippon Synthetic Chemical Industry Co. Ltd. and 
Ueno Fine Chemicals Industry Ltd. operated a cartel 
in the European sorbates market between 1979 and 
1996.  The European Commission imposed a total 
fine of €138 million, of which €99 million was 
assessed against Hoechst.  The case against 
Nutrinova was closed.  The fine against Hoechst is 
based on the European Commission’s finding that 
Hoechst does not qualify under the leniency policy, 
is a repeat violator and, together with Daicel, was a 
co-conspirator.  In Hoechst’s favor, the European 
Commission gave a discount for cooperating in the 
investigation.  Hoechst appealed the European 
Commission’s decision in December 2003, and that 
appeal is still pending.  In addition, several civil 
antitrust actions by sorbates customers, seeking 
monetary damages and other relief for alleged 
conduct involving the sorbates industry, have been 
filed in U.S. state and federal courts naming 
Hoechst, Nutrinova, and our other subsidiaries, as 
well as other sorbates manufacturers, as 
defendants.  These actions have all been either 
settled or dismissed.  The only other private action 
previously pending, Freeman v. Daicel et al. , had 
been dismissed.  The plaintiffs lost their appeal to 
the Supreme Court of Tennessee in August 2005 and 
have since filed a motion for leave.  
In July 2001, Hoechst and Nutrinova entered into an 
agreement with the Attorneys General of 33 states, 
pursuant to which the statutes of limitations were 
tolled pending the states’ investigations.  This 
agreement expired in July 2003.  Since October 
2002, the Attorneys General for New York, Illinois, 
Ohio, Nevada, Utah and Idaho filed suit on behalf of 
indirect purchasers in their respective states.  The 
Utah, Nevada and Idaho actions have been dismissed 
as to Hoechst, Nutrinova and the Company.  A 
motion for reconsideration is pending in 
Nevada.  The Ohio and Illinois actions have been 
settled and the Idaho action was dismissed in 
February 2005.  The New York action, New York v. 
Daicel Chemical Industries Ltd., et al. which was 
pending in the New York State Supreme Court, New 
York County was dismissed in August 2005.  The 
New York Attorney General appealed the decision to 
dismiss the case, which is currently pending.  
Based on the advice of external counsel and a review 
of the existing facts and circumstances relating to the 
sorbates antitrust matters, including the status of 
government investigations, as well as civil claims 
filed and settled, the Company has remaining 
accruals at December 31, 2006 of $148 million.  This 
amount is  included in current liabilities for the 
estimated loss relative to this matter.  At December 
31, 2005, the accrual was $129 million.  The change 
in the accrual amounts is primarily due to 



 

fluctuations in the currency exchange rate between 
the U.S. dollar and the Euro.  Although the outcome 
of this matter cannot be predicted with certainty, the 
Company’s best estimate of the range of possible 
additional future losses and fines (in excess of 
amounts already accrued), including any that may 
result from the above noted governmental 
proceedings, as of December 31, 2006 is between $0 
million and $9 million.  The estimated range of such 
possible future losses is the Company’s best estimate 
based on the advice of external counsel taking into 
consideration potential fines and claims, both civil 
and criminal that may be imposed or made in other 
jurisdictions.  Pursuant to the Demerger Agreement 
with Hoechst, Celanese AG was assigned the 
obligation related to the sorbates antitrust 
matter.  However, Hoechst agreed to indemnify 
Celanese AG for 80% of any costs Celanese may 
incur relative to this matter.  Accordingly, Celanese 
AG has recognized a receivable from Hoechst and a 
corresponding contribution of capital, net of tax, 
from this indemnification.  As of December 31, 2006 
and 2005, the Company has receivables, recorded 
within current assets, relating to the sorbates 
indemnification from Hoechst totaling $118 million 
and $103 million, respectively.  

Celanese International 
Corporation (plaintiff)  

China Petrochemical 
Development Corporation 
(defendant)  

    Acetic Acid Patent Infringement Matters  
Celanese International Corporation v. China 
Petrochemical Development Corporation — Taiwan 
Kaohsiung District Court .  On May 9, 1999, 
Celanese International Corporation filed a private 
criminal action for patent infringement against China 
Petrochemical Development Corporation, or CPDC, 
alleging that CPDC infringed Celanese International 
Corporation’s patent covering the manufacture of 
acetic acid.  Celanese International Corporation also 
filed a supplementary civil brief which, in view of 
changes in Taiwanese patent laws, was subsequently 
converted to a civil action alleging damages against 
CPDC based on a period of infringement of ten 
years, 1991-2000, and based on CPDC’s own data 
and as reported to the Taiwanese securities and 
exchange commission.  Celanese International 
Corporation’s patent was held valid by the 
Taiwanese patent office.  On August 31, 2005 a 
Taiwanese court held that CPDC infringed Celanese 
International Corporation’s acetic acid patent and 
awarded Celanese International Corporation 
approximately $28 million (plus interest of $10 
million) for the period of 1995 through 1999.  The 
judgment has been appealed.  The Company will not 
record income associated with this favorable 
judgment until cash is received.  CPDC has recently 
filed three patent cancellation actions seeking 
decisions to revoke the patents that are at issue in the 
litigation  

  
  



 
 

  

CAG  CAG Shareholders      Shareholder Litigation  
A number of minority shareholders of CAG have 
filed lawsuits in the Frankfurt District Court that, 
among other things, request the court to set aside 
shareholder resolutions passed at the extraordinary 
general meeting held on July 30 and 31, 2004, as 
well as the confirmatory resolutions passed at the 
annual general meeting held on May 19 and 20, 
2005.  On March 6, 2006, the Purchaser and CAG 
signed a settlement agreement with eleven minority 
shareholders who had filed such lawsuits (the 
“Settlement Agreement I”).  Pursuant to the 
Settlement Agreement, the plaintiffs agreed to 
withdraw the actions to which they were a party and 
to recognize the validity of the Domination 
Agreement in exchange for the Purchaser to offer at 
least €51.00 per share as cash consideration to each 
shareholder who would cease to be a shareholder in 
the context of the Squeeze-Out.  The Purchaser 
further agreed to make early payment of the 
guaranteed annual payment pursuant to the 
Domination Agreement for the financial year 
2005/2006, ending on September 30, 2006.  Such 
guaranteed annual payment normally would have 
come due following the annual general meeting in 
2007; however, pursuant to Settlement Agreement I, 
it was made on the first banking day following 
CAG’s annual general meeting that commenced on 
May 30, 2006 (See Note 2).  In exchange for the 
early compensation payment, the respective minority 
shareholder had to declare that (i) their claim for 
payment of compensation for the financial year 
2005/2006 pursuant to the Domination Agreement is 
settled by such early payment and that (ii) in this 
respect, they indemnify the Purchaser against 
compensation claims by any legal successors to their 
shares.  
   
Of the twenty-seven lawsuits contesting the 
shareholder resolutions passed at the annual general 
meeting held May 19-20, 2005, two were withdrawn 
in conjunction with the Purchaser’s acquisition of 
5.9 million CAG shares from two shareholders in 
August 2005 and another ten have been withdrawn 
pursuant to Settlement Agreement I (See Note 2).  In 
February 2006, the Frankfurt District Court ruled to 
dismiss all challenges contesting the confirmatory 
resolutions and upheld only the challenge regarding 
the ratification of the acts of the members of the 
board of management and the supervisory 
board.  CAG appealed the decision with respect to 
the ratification.  Three plaintiff shareholders 
appealed the decision on the confirmatory 
resolutions, however, two plaintiff shareholders 
agreed in Settlement Agreement II (see below) to 
withdraw their actions.  
CAG is also a defendant in four actions filed in the 
Frankfurt District Court requesting that the court 
declare some or all of the shareholder resolutions 
passed at the extraordinary general meeting on July 
30 and 31, 2004 null and void, based on allegations 
that certain formal requirements necessary in 
connection with the invitation to the extraordinary 
general meeting had been violated.  The Frankfurt 
District Court has suspended the proceedings 
regarding the resolutions passed at the July 30-31, 
2004 extraordinary general meeting described above 
as long as the lawsuits contesting the confirmatory 
resolutions are pending.  
Based upon the information available as of 
February 20, 2007, the outcome of the foregoing 
proceedings cannot be predicted with certainty.  
The amounts of the fair cash compensation and of 



the guaranteed annual payment offered under the 
Domination Agreement may be increased in special 
award proceedings initiated by minority 
shareholders, which may further reduce the funds the 
Purchaser can otherwise make available to the 
Company.  As of March 30, 2005, several minority 
shareholders of CAG had initiated special award 
proceedings seeking the court’s review of the 
amounts of the fair cash compensation and of the 
guaranteed annual payment offered under the 
Domination Agreement.  As a result of these 
proceedings, the amount of the fair cash 
consideration and the guaranteed annual payment 
offered under the Domination Agreement could be 
increased by the court so that all minority 
shareholders, including those who have already 
tendered their shares into the mandatory offer and 
have received the fair cash compensation could 
claim the respective higher amounts.  The court 
dismissed all of these proceedings in March 2005 on 
the grounds of inadmissibility.  Thirty-three 
plaintiffs appealed the dismissal, and in January 
2006, twenty-three of these appeals were granted by 
the court.  They were remanded back to the court of 
first instance, where the valuation will be further 
reviewed.  On December 12, 2006, the court of first 
instance appointed an expert to help determine the 
value of CAG.  
The shareholders’ resolution approving the Squeeze-
Out passed at the shareholders’ meeting on May 30, 
2006 was challenged in June 2006 by seventeen 
actions to set aside such resolution.  In addition, a 
null and void action was served upon CAG in 
November 2006.  The Squeeze-Out, required 
registration in the commercial register and such 
registration was not possible while the lawsuits were 
pending.  Therefore, CAG initiated fast track release 
proceedings asking the court to find that the lawsuits 
did not prevent registration of the Squeeze-Out.  The 
court of first instance granted the motion regarding 
the actions to set aside the shareholders’ resolution 
in a ruling dated October 10, 2006 that was appealed 
by plaintiff shareholders.  In a ruling dated 
November 30, 2006, the court of first instance also 
granted the motion with respect to the null and void 
action.  
On December 22, 2006, the Purchaser and CAG 
signed a settlement agreement with the plaintiff 
shareholders challenging the shareholders’ resolution 
approving the Squeeze-Out (“Settlement Agreement 
II”).  Pursuant to Settlement Agreement II, the 
plaintiffs agreed to withdraw their actions and to 
drop their complaints in exchange for the Purchaser 
agreeing to pay the guaranteed dividend for the fiscal 
year ended on September 30, 2006 to those minority 
shareholders who had not yet requested early 
payment of such dividend and to pay a pro rata share 
of the guaranteed dividend for the first five months 
of the fiscal year ending on September 30, 2007 to 
all minority shareholders.  The Purchaser further 
agreed to make a donation in the amount of €0.5 
million to a charity, to introduce, upon request by 
plaintiffs, into the award proceedings regarding the 
cash compensation and the guaranteed dividend 
under the Domination Agreement the prospectus 
governing the January 20, 2005, listing on the NYSE 
of the shares of the Company and to accord the 
squeezed-out minority shareholders preferential 
treatment if, within three years after effectiveness of 
the Squeeze-Out, the shares of CAG were to be 
listed on a stock exchange again.  As a result of the 
effective registration of the Squeeze-Out in the 
commercial register in December 2006, the 
Company acquired the remaining 2% of CAG in 
January 2007.  

CNA Holdings, Inc., Celanese two actions involving 25     Polyester Staple Antitrust Litigation  



   
 
 

Americas Corporation, CAG 
and Hoechst AG (as 
defendants)  

individual plaintiffs who 
were U.S. purchasers of 
polyester staple fibers  

CNA Holdings, the successor in interest to Hoechst 
Celanese Corporation (“HCC”), CAC and CAG 
(collectively, the “Celanese Entities”) and Hoechst 
AG (“HAG”), the former parent of HCC, were 
named as defendants in two actions (involving 25 
individual participants) filed in September 2006 by 
U.S. purchasers of polyester staple fibers 
manufactured and sold by HCC.  The actions allege 
that the defendants participated in a conspiracy to fix 
prices, rig bids and allocate customers of polyester 
staple sold in the United States.  These actions have 
been consolidated for pre-trial discovery by a Multi-
District Litigation Panel in the United States District 
Court for the Western District of North Carolina and 
are styled In re Polyester Staple Antitrust Litigation, 
MDL 1516.  Already pending in that consolidated 
proceeding are five other actions commenced by five 
other alleged U.S. purchasers of polyester staple 
fibers manufactured and sold by the Celanese 
Entities, which also allege defendants’ participation 
in the conspiracy.  
In 1998 HCC sold its polyester staple business as 
part of its sale of its Film & Fibers Division to KoSa, 
Inc.  In a complaint now pending against the 
Celanese Entities and HAG in the United States 
District Court for the Southern District of New York, 
Koch Industries, Inc., Kosa B.V. (“KoSa”), Arteva 
Specialties, S.A.R.L. (“Arteva Specialties”) and 
Arteva Services, S.A.R.L. seek, among other things, 
indemnification under the asset purchase agreement 
pursuant to which KoSa and Arteva Specialties 
agreed to purchase defendants’ polyester business 
for all damages related to the defendants’ 
participation in, and failure to disclose, the alleged 
conspiracy, or alternatively, rescission of the 
agreement.  

The Company        Other Obligations  
The Company is secondarily liable under a lease 
agreement pursuant to which the Company has 
assigned a direct obligation to a third party.  The 
lease assumed by the third party expires on April 30, 
2012.  The lease liability for the period from January 
1, 2007 to April 30, 2012 is estimated to be 
approximately $41 million.  
The Company has agreed to indemnify various 
insurance carriers, for amounts not in excess of the 
settlements received, from claims made against these 
carriers subsequent to the settlement.  The aggregate 
amount of guarantees under these settlements is 
approximately $10 million, which is unlimited in 
term.  

Celanese Ltd. and CNA 
Holdings, Inc.  

      Asbestos  
As of February 28, 2007, Celanese Ltd. and/or CNA 
Holdings, Inc., both U.S. subsidiaries of the 
Company, are defendants in approximately 654 
asbestos cases.  During the year ended December 31, 
2006, 90 new cases were filed against the Company 
and 79 cases were resolved.  Because many of these 
cases involve numerous plaintiffs, the Company is 
subject to claims significantly in excess of the 
number of actual cases.  The Company has reserves 
for defense costs related to claims arising from these 
matters.  

  
  



 
 
   

SCHEDULE 3.13 
   

Taxes  
   
(a)(i) Material Tax returns not filed  
   
None  
   
(a)(ii) Material Taxes not paid  
   
None  
   
(b) Provisions (in accordance with GAAP) not made for payment of Material Taxes  
   
None  
   
(c) Material Tax Audits, Statute of Limitation Waiv ers or Extensions and Written Notifications to Examine Tax Returns  
   
German corporate and trade tax returns  
Celanese AG and various German subsidiaries (Ticona GmbH, Celanese Chemicals Europe GmbH, Celanese Holding GmbH, Nutrinova GmbH, Celanese 
Ventures, CPO KG and others) are currently under tax audit for the tax years 1997 through 2000 and 2001 through 2004.  
   
US. federal and state income tax returns  
   
   

                                                                  
   
Belgium  
Celanese SA is currently engaged in a tax audit for the years 2003 and 2004.  
   
Canada  
Revenue Quebec is commencing an audit of Celanese Canada Inc. income tax years 2001 through 2004.  
   
Saudi Arabia – National Methanol Company  
National Methanol Company (MNC), a Saudi company treated as a partnership for U.S. tax purposes in which Celanese owns 25 percent, is currently in an 
income tax audit/appeal process for tax years 1997 through 2004.  
   
Texas Sales and Use Tax  
Celanese Ltd. is engaged in a sales and use tax audit for the period October 1998 through April 1999 and June 1, 1999 through December 31, 2002.  
 

  

 Ticona Polymers  2001-2004                        Michigan 
 CNA Holdings  2003-2004   Illinois 
 CNA Holdings     2002-2004  Louisiana 
 Celanese Chemicals  2002-2004  Louisiana 
 Celanese International    2002-2004   Louisiana 

  
  



 
 
   

SCHEDULE 3.16 
   

Environmental Matters  
   
 
   
There is no item referred to in Section 3.16 which, individually, the Company expects would have a Material Adverse Effect; however, reference is made to the 
items discussed in Footnote 18 to the Consolidated Financial Statements of Parent filed with Parent’s Annual Report on Form 10-K for the year ended December 
31, 2006, which, in the case of matters for which we have reserved in an amount of $1 million or greater, could in the aggregate have a Material Adverse Effect.  
   
Also, reference is made to the items specified on Schedule 3.09 (Litigation), to the extent related to the matters covered by Section 3.16.  
   
 
 

  

  
  



 
 
   

SCHEDULE 3.20 
   

Labor Matters  
   

None.  
   
 
 

  

  
  



 
 
   

SCHEDULE 3.21 
   

CELANESE SCHEDULE OF INSURANCE — Global Policies  
   
 

  

TYPE OF INSURANCE  POLICY NUMBER  RENEW DATE  INSURER  LIMITS  
   
All Risk Property Insurance  

** Confidential 
Treatment 

Requested**  
   
   

   
7/1  

   

** Confidential Treatment Requested**  
   
   

   
$850 MM, 
subject to 
sublimits  

   
Marine Cargo, Inland Transit, and Storage  

   
1/1  

   
   

$10 MM each 
location/$20 
MM each 
conveyance  

   
Auto Deductible Reimbursement  

   
5/1  

   

   
$500K/Occ  

   
Auto Liability – All States  

   
5/1  

   
$5MM  

   
Work Comp Deductible Reimbursement  

   
5/1  

   
$1 MM/Occ  

   
Workers Comp and Empl Liab (WI)     

5/1  

   
Statutory ($2 
MM EL)  

   
Workers Comp and Empl Liab (all other states)  5/1  

   
Statutory ($ 2 
MM EL)  

   
GL/PL Deductible Reimbursement     

5/1  

   
$5 
MM/Occ/Agg  

   
General/Product Liability  5/1  

   
$5 
MM/Occ/Agg  

   
Difference in Form/Agg Excess Liabiiity  5/1  

   
$5 MM/Occ 
$10 MM Agg  

   
Excess / Umbrella Liability  5/1  

$25MM xs of 
Underlying 
Auto, GL, EL  

Excess / Umbrella Liability  5/1  $475MM xs 
$25MM  

   
Excess / Umbrella Liability  5/1  

   
$50MM xs 
25MM  

   
Excess / Umbrella Liability  5/1  $50MM xs 

$25MM  
   
Excess / Umbrella Liability  5/1  

   
$100MM xs 
$75MM  

   
Excess / Umbrella Liability     

5/1  

$25MM P/O 
$75MM xs 
$175MM  

   
Excess / Umbrella Liability  5/1  

$12.5MM P/O 
$75MM xs 
$175MM  

   
Excess / Umbrella Liability  5/1  

$12.5MM  P/O 
$75MM xs 
$175MM  

   
Excess / Umbrella Liability  5/1  

$25MM P/O 
$75MM xs 
$175MM  

   
Excess / Umbrella Liability  

   
5/1  

$20MM P/O 
$100MM xs 
$250MM  

   
Excess / Umbrella Liability     

5/1  

$25MM  P/O 
$100MM xs 
$250MM  

   
Excess / Umbrella Liability  5/1  

   
$35MM P/O 
$100MM xs 
$250MM  

   $20MM P/O 



Excess / Umbrella Liability  

** Confidential 
Treatment 

Requested**  

5/1  

** Confidential Treatment Requested**  

$100MM xs 
$250MM  

   
Excess / Umbrella Liability  5/1  

   

$37.5MM P/O 
$50MM xs 
$350MM  

   
Excess / Umbrella Liability  5/1  

$12.5MM P/O 
$50MM xs 
$350MM  

   
Excess / Umbrella Liability  

   
5/1  

$75MM  xs 
$400MM  

   
Excess / Umbrella Liability     

5/1  

   
$25MM xs 
$475MM  

   
German EIL, Layer 1  5/1  

   
$15 MM/Occ - 
$15 MM Agg  

   
German EIL, Layer 2  5/1  

   
$25 MM/Occ 
xs Layer 1  

   
Employee Social Club GL     

5/1  

   
$1 
MM/Occ/Agg  

   
Marine Liability  5/1  

   
$20 MM per 
Occ  

   
Marine Liability Excess     

5/1  

   
$80 MM xs $20 
MM  

   
Marine Liability Excess  5/1  

   
$100 MM xs 
$100 MM  

   
Aircraft Products Liability  

5/1  

$200 MM 
Occ/Agg, incl 
$125 MM 
Occ/Agg 
grounding  

   
Political Action Policy  

   
8/26/08  

   

   
$1 MM 
Occ/Agg  

   
Fidelity / Crime Insurance  

** Confidential 
Treatment 

Requested**  

   
10/22  

** Confidential Treatment Requested**  

   
$25MM  

   
Deductible Reimbursement Fiduciary     

10/22  

   
$100K per 
claim  

   
Fiduciary  

   
10/22  

   
$15MM  

   
Excess Fiduciary     

10/22  

   
$10MM xs of 
$15MM  

   
Excess Fiduciary     

10/22  

   
$10MM xs of 
$25 MM  

   
Excess Fiduciary     

10/22  

   
$10MM xs of 
$35 MM  

   
Excess Fiduciary     

5/1  

   
$20MM xs 
$45MM  

   
Deductible Reimbursement EPLI  

   
10/22  

   
$1 MM/Occ  

   
Employment Practices Liability  

   
10/22  

   
$25MM  

   
Excess Employment Practices Liability  

   
10/22  

   
$15MM xs 
$25MM  

   
Excess Employment Practices Liability     

10/22  

   
$10MM xs 
$40MM  

   
Deductible Reimbursement D&O  

   
10/22  

   
$1 MM/Occ  

   
Directors and Officers Liability  

   
10/22  

   
$15MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$15MM  

   
   

   



   
 
 

Excess Directors and Officers Liability  10/22  $15MM xs 
$30MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$45MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$60MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$75MM  

   
Excess Directors and Officers Liability     

10/22  

   
$10MM xs 
$90MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$100MM  

   
Excess Directors and Officers Liability  

  
** Confidential 

Treatment 
Requested**  

   
10/22  

  
** Confidential Treatment Requested**  

   
$20MM p/o 
$35MM xs 
$115MM  

   
Excess Directors and Officers Liability  

** Confidential 
Treatment 

Requested**  

   
10/22  

** Confidential Treatment Requested**  

   
$15MM p/o 
$35MM xs 
$115MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$150MM  

   
Excess Directors and Officers Liability     

10/22  

   
$15MM xs 
$165MM  

   
Excess Directors and Officers Liability     

10/22  

   
$10 MM xs 
$180 MM  

   
Special Contingency  

   
10/22/08  

   
$40 MM  

   
Special Contingency Excess     

10/22/08  

   
$10 MM xs $40 
MM  

  
  



 
 
   

SCHEDULE 4.02(b) 
   

LOCAL/FOREIGN COUNSEL OPINION  
   
None.  
   
 
 

  

  
  



 
 
   

SCHEDULE 5.13 
   

POST-CLOSING COLLATERAL MATTERS  
   
 
   
Notwithstanding any representations and covenants in the Loan Documents to the contrary, the following post-closing matters shall be permitted pursuant to the 
terms described below.  The Company shall, and shall cause each other Loan Party to, as expeditiously as possible, but in no event later than the number of days 
after the Closing Date applicable to each item set forth below, do or deliver the items described below; provided , that in each case, the Administrative Agent, 
may in its sole discretion extend the number of days for compliance, subject to such conditions as the Administrative Agent may determine (capitalized terms 
used herein and not defined shall have the meaning assigned thereto in the Credit Agreement):  
   

1.           The applicable Loan Parties shall obtain and deliver to Collateral Agent, within 60 days after the Effective Date (unless waived or extended by 
Collateral Agent in its discretion), to the extent such items have not been delivered as of the Effective Date, or delivery has not been waived by Collateral Agent 
in its discretion, the following:  
   

(i)           counterparts to each Mortgage with respect to each Mortgaged Property listed on Annex A hereto subject thereto duly executed and 
delivered by the record owner of such Mortgaged Property;  

   
(ii)           policy or policies of title insurance, paid for by CAC, issued by a nationally recognized title insurance company insuring (subject to 
such survey exceptions for the Mortgaged Properties as the Collateral Agent may agree) the Lien of each Mortgage as a valid first Lien on the 
Mortgaged Property described therein, free of any other Liens except as permitted by Section 6.02, together with such endorsements, 
coinsurance and reinsurance as the Collateral Agent may reasonably request;  

   
(iii)           except for any Mortgaged Property with respect to which the Collateral Agent shall not require such a survey and, otherwise only to 
the extent required to obtain the title policy insurance referred to in clause (ii) above, a survey of each Mortgaged Property subject to a 
Mortgage (and all improvements thereon) which is (1) dated (or redated) not earlier than six months prior to the date of delivery thereof unless 
there shall have occurred within six months prior to such date of delivery any exterior construction on the site of such Mortgaged Property, in 
which event such survey shall be dated (or redated) after the completion of such construction or if such construction shall not have been 
completed as of such date of delivery, not earlier than 20 days prior to such date of delivery, (2) certified by the surveyor (in a manner 
reasonably acceptable to the Administrative Agent) to the Administrative Agent, the Collateral Agent and the title insurance company insuring 
the Mortgage, (3) complying in all respects with the minimum detail requirements of the American Land Title Association as such 
requirements are in effect on the date of preparation of such survey and (4) sufficient for such title insurance company to remove all standard 
survey exceptions from the title insurance policy relating to such Mortgaged Property or otherwise reasonably acceptable to the Collateral 
Agent;  

   
(iv)           with respect to each Mortgaged Property, each Loan Party shall have made notifications, registrations and filings to the extent 
required by and in accordance with Governmental Real Property Disclosure Requirements applicable to such Mortgaged Property;  

   
(v)           such legal opinions and other documents as the Collateral Agent may reasonably request with respect to any such Mortgage or 
Mortgaged Property;  

   
(vi)           a completed Federal Emergency Management Agency Standard Flood Hazard Determination with respect to each Mortgaged 
Property; and  

   
(vii)           a Real Property Officer’s Certificate with respect to each Mortgaged Property subject to a Mortgage.  

   
2.           The applicable Loan Parties shall within 10 days after the Effective Date (unless waived or extended by Collateral Agent in its discretion) 

complete lien searches with respect to Intellectual Property and shall within 20 days after the Effective Date (unless waived or extended by Collateral Agent in 
its discretion) complete the schedules to the Patent Security Agreement, Trademark Security Agreement and Copyright Security Agreement and the applicable 
Loan Parties shall execute the same.  
   

4.           Within 30 days after the Effective Date (unless waived or extended by Collateral Agent in its discretion), the applicable Loan Parties shall enter 
into a pledge agreement reasonably satisfactory to the Collateral Agent whereby 65% of the shares of (i) Finco and (ii) if such entity has not been liquidated, 
dissolved or merged into Finco by such time and has not by such time become subsidiary of Finco as permitted by the terms of the Credit Agreement, Celanese 
Caylux Holdings Luxembourg SCA, are pledged to the Collateral Agent for the benefit of the Lenders and shall cause to be delivered a legal opinion of 
Luxembourg Counsel with respect to such pledge agreement in form and substance reasonably acceptable to the Collateral Agent.  
   

5.           Within 10 days after the Effective Date (unless waived or extended by Collateral Agent in its discretion), the applicable Loan Parties shall 
provide to the Collateral Agent stock certificates and stock powers with respect to Celanese Advanced Materials, Inc.  
   

6.           Within 5 days after the Effective Date (unless waived or extended by Collateral Agent in its discretion), the applicable Loan Parties shall 
provide to the Collateral Agent insurance certificates and endorsements with respect to Celanese Holdings LLC.  
 

  

  
  



 
 
   

Annex A 
   
 

   
 
 

  

  Name of Domestic  Address of Property (unless other specified, properties 
listed are owned)  

Business/Leased or Owned  

1  Celanese Acetate LLC  P.O. Box 1000  
Narrows, Virginia 24124  

Acetate/Owned  

2  Celanese Ltd.  9502 Bayport Blvd. (“Clear Lake”)  
Pasadena, Texas 77507-1498  

Chemicals/Owned  

    1989 Old Naples Road  
Meredosia, IL 62665  

Chemicals/Owned  

  P.O. Box 937  
Hwy. 60 West  
Pampa, Texas 79066-0937  

Chemicals/Owned  

  1423 Highway 225  
Pasadena, Texas 77506  
(Note:  145-year ground lease)  

Chemicals/Owned  

3  Ticona Polymers, Inc.  Highway 77 South  
P.O. Box 428  
Bishop, Texas 78343  

Ticona,  
Chemicals/Owned  

  
  



 
   

 
 

  

Schedule 6.01 -- Indebtedness -- Parts I, II and III        
I. Intercompany Indebtedness          

Lender  Borrowor  Currency  

Amount of 
Indebtedness  

in USD  
Maturity  

of Indebtedness  
BCP Crystal US Holdings Corp  BCP Acquisition GmbH & Co KG  USD 118,891,677 08/ Dec 2011  
BCP Crystal US Holdings Corp  BCP Acquisition GmbH & Co KG  EUR 184,912,351 15/ Jun 2014  
Celanese Korea Chusik Hosea Corp.  BCP Acquisition GmbH & Co KG  USD 4,000,000 28/ Mar 2007  
Celanese Far East Ltd.  BCP Acquisition GmbH & Co KG  USD 10,700,000 28/ Sep 2007  
Acetex Chimie SA  BCP Acquisition GmbH & Co KG  EUR 13,317,000 28/ Sep 2007  
Elwood Insurance Ltd.  BCP Acquisition GmbH & Co KG  USD 9,300,000 28/ Sep 2007  
Celanese SA  BCP Acquisition GmbH & Co KG  USD 8,000,000 28/ Sep 2007  
Celanese AG  BCP Acquisition GmbH & Co KG  EUR 87,355,775 30/ Sep 2009  
Celanese Europe Holding GmbH & Co KG  BCP Acquisition GmbH & Co KG  EUR 67,920,000 06/ Mar 2008  
Elwood Insurance Ltd.  Celanese (China) Holding Co., Ltd  USD 20,000,000 12/ Jan 2010  
Elwood Insurance Ltd.  Celanese Europe Holding GmbH & Co KG  USD 75,000,000 19/ Dec 2008  
CNA Holdings, Inc.  Celanese Europe Holding GmbH & Co KG  USD 41,000,000 31/ Mar 2007  
Celanese AG  Celanese Acetate Limited  GBP 71,055,371 31/ Jan 2008  
Celanese AG  Celanese Europe Holding GmbH & Co KG  EUR 902,109,451 30/ Sep 2009  
Celanese AG  Celanese Europe Holding GmbH & Co KG  EUR 387,415,343 30/ Sep 2009  
Celanese AG  Celanese Europe Holding GmbH & Co KG  EUR 297,546,353 30/ Jun 2010  
Celanese AG  Celanese Europe Holding GmbH & Co KG  EUR 133,170,000 10/ Apr 2007  
BCP Holdings GmbH  Celanese Caylux Holdings Luxembourg  EUR 133,170,000 06/ Mar 2008  
Celanese AG  Ticona GmbH  EUR 19,975,500 23/ May 2007  
Celanese AG  Transatlantique Chimie SA  EUR 183,774,600 30/ Jun 2007  
Celanese AG  Acetex Chimie SA  EUR 93,219,000 30/ Jun 2007  
Celanese AG  Estech GmbH & Co. KG  EUR 6,971,450 17/ Apr 2007  
Celanese AG  Estech GmbH & Co. KG  EUR 2,377,085 27/ Apr 2007  
Celanese AG  Estech GmbH & Co. KG  EUR 1,018,751 27/ Apr 2007  
Celanese AG  Celanese Emulsions BV  EUR 7,990,200 05/ Jun 2007  
Celanese AG  Celanese Emulsions Ltd  GBP 33,331,714 05/ Jun 2007  
Celanese AG  Ticona UK Limited  GBP 3,333,171 30/ Mar 2007  
Celanese AG  Ticona Japan Ltd.  JPY 681,961 22/ Jun 2007  
Celanese AG  Ticona Korea Ltd.  USD 70,000 30/ Nov 2007  
Celanese SA  Celanese Europe Holding GmbH & Co KG  USD 42,100,000 07/ Sep 2007  
Grupo Celanese S.A.  Celanese Europe Holding GmbH & Co KG  USD 68,000,000 31/ Dec 2009  
Grupo Celanese S.A.  Celanese Europe Holding GmbH & Co KG  USD 25,000,000 26/ Sep 2007  
Celanese Holding GmbH  Celanese Emulsions GmbH  EUR 113,194,500 06/ Jun 2007  
Celanese Japan Ltd.  Celanese AG  JPY 857,884 27/ Apr 2007  
Celanese Singapore Pte. Ltd.  Celanese AG  USD 150,000,000 14/ Jun 2007  
Celanese Singapore Pte. Ltd.  Celanese AG  USD 150,000,000 15/ May 2007  
Acetex Chimie SA  ERKOL SA  USD 4,041,916 -  
InfraServ GmbH & Co. Hoechst KG  Celanese AG  EUR 66,585,000 23/ Apr 2007  
Celanese Singapore Pte. Ltd.  Celanese Pte. Ltd.  USD 34,000,000 16/ Jan 2007  
Servicios Corporativos Celanese S de R.L. de C.V.  Grupo Celanese S.A.  MXN 4,622,026 26/ Mar 2007  

Grupo Celanese S.A.  
Nutrinova Nutrition Specialties Mexico S. de RL 
de CV  MXN 415,982 31/ Dec 2006  

Acetex Corporation  AT Plastics Inc.  USD 5,000,000 27/ Feb 2007  
BCP Crystal US 2 LLC  Celanese Corp.  USD 227,218,750 31/ Mar 2010  
BCP Crystal US Holdings Corp  BCP Caylux Holdings Luxembourg SCA  EUR 220,442 10/ Jul 2007  
BCP Crystal US Holdings Corp  BCP Caylux Holdings Luxembourg SCA  EUR 39,951 10/ Jul 2007  
BCP Crystal US Holdings Corp  Celanese Americas Corporation  USD 922,000,000 07/ May 2007  
BCP Crystal US Holdings Corp  Celanese Americas Corporation  USD 68,000,000 31/ Dec 2009  
BCP Crystal US Holdings Corp  Celanese Americas Corporation  USD 25,000,000 27/ Mar 2007  
BCP Crystal US Holdings Corp  Celanese Americas Corporation  USD 565,074,862 06/ Apr 2011  
Celanese Americas Corporation  CNA Holdings Inc.  USD 240,822,236 31/ Mar 2010  
Celwood Insurance Company  CNA Holdings Inc.  USD 35,000,000 15/ Oct 2011  
Elwood Insurance Ltd.  Celanese (Nanjing) Chemicals Co. Ltd.  USD 37,575,010 07/ Feb 2009  
CNA Holdings Inc.  Tenedora Tercera de Toluca S. de RL de CV  USD 116,076 15/ Jul 2007  
Grupo Celanese S.A.  FKAT LLC  USD 215,000,000 22/ Nov 2008  

  
  



 
  

SCHEDULE 6.01(a) -- Part IV  
OTHER THIRD PARTY DEBT  

   
December 31, 2006  

            
€ / USD 
=  1.3170000     

                
Credit 
Rating    

Borrower  
Description of 

Debt  
Non-USD 
Borrowing Current  Long-Term  Total  

Interest 
Rate  Maturity  Moody/S&P 

Pay 
Dates 

                    
                    
                    
BCP Crystal 
US Holdings 
Corp (US 
Holdco)  

Senior 
Subordinated 
Notes - $ 
tranche     $                                   -   $                    796,250,000  $              796,250,000 9.6250% 6/15/2014 B3/B-  

6/15 
and 
12/15, 
30/360 

BCP Crystal 
US Holdings 
Corp (US 
Holdco)  

Senior 
Subordinated 
Notes - Euro 
tranche  

€ 
130,000,000  $                                   -   $                    171,210,000  $              171,210,000 10.375% 6/15/2014 B3/B-  

6/15 
and 
12/15, 
30/360 

BCP Crystal 
US Holdings 
Corp (US 
Holdco)  

Amortization of 
Premium     $                                   -   $                       3,013,064   $                  3,013,064         

  
Total Senior 
Sub Notes  

€ 
130,000,000  $                                   -   $                    970,473,064  $              970,473,064         

                    
Crystal US 
Holdings 3 
LLC (Crystal 
3)  

Senior Discount 
Notes - Series 
A     $                                   -   $                      81,060,226  $                81,060,226 10.0000% 10/1/2014 Caa2/B-    

Crystal US 
Holdings 3 
LLC (Crystal 
3)  

Senior Discount 
Notes - Series 
B     $                                   -   $                    338,689,260  $              338,689,260 10.5000% 10/1/2014 Caa2/B-    

  
Total Senior 
Discount Notes    $                                   -   $                    419,749,486  $              419,749,486         

                    
                    

CNA 
Holdings  

PCB 9.95MM 
Red River                              9,950,000 0 9,950,000 5.20%  5/1/2007  B2/B-  

5/1 
and 
11/1  

CNA 
Holdings  

PCB 4.99MM 
Red River                                         -  4,990,000 4,990,000 6.45%  11/1/2030 B2/B-  

5/1 
and 
11/1  

CNA 
Holdings  

PCB 13.995 
MM Corpus 
Chri                                         -  13,995,000 13,995,000 6.45%  11/1/2030 B2/B-  

5/1 
and 
11/1  

CNA 
Holdings  

PCB 39MM 
Corpus Christi                                         -  39,000,000 39,000,000 6.70%  11/1/2030 B2/B-  

5/1 
and 
11/1  

CNA 
Holdings  

PCB 27.46MM 
Red River                                         -  27,460,000 27,460,000 6.70%  11/1/2030 B2/B-  

5/1 
and 
11/1  

CNA 
Holdings  

IRB 13.1MM 
Giles                                         -  13,100,000 13,100,000 6.63%  12/1/2022 B2/B-  

6/1 
and 
12/1  

CNA 
Holdings  

IRB 40MM 
York County                                         -                          39,914,986                     39,914,986 5.70%  1/1/2024  B2/B-  

7/1 
and 
1/1  

CNA 
Holdings  

IRB 10MM 
Giles County 
95                                         -                            9,956,312                      9,956,312  5.95%  12/1/2025 B2/B-  

6/1 
and 
12/1  

CNA 
Holdings  

IRB 25MM 
Bay City                                         -                          24,838,893                     24,838,893 6.50%  5/1/2026  B2/B-  

5/1 
and 
11/1  

CNA 
Holdings  

IRB 10MM 
Giles County 
96                                         -                            9,951,668                      9,951,668  6.45%  5/1/2026  B2/B-  

5/1 
and 
11/1  

Bond 
Revaluation 
due to 
Blackstoneacqu 



 
 
   
 
   
 

  
(Purchase acctg 
adj)                               (2,266,190)                    (2,266,190) N/A        

  

Total Pollution 
& Industrial 
Bonds    9,950,000 180,940,669 190,890,669         

                    
                    

CNA 
Holdings  

7.125% 
Medium Term 
Notes                                         -                          13,765,000                     13,765,000 7.13%  3/15/2009   

3/15 
and 
9/15  

                    
Celanese 
International  

Dallas Capital 
Lease                                 618,421                         16,573,805                     17,192,226 12.12%        

CNA 
Holdings  

Warren Capital 
Lease                                 786,397                           4,253,333                      5,039,730  9.00%        

Celanese 
Ltd. - CLMP 

CLMP cash 
pooling balance 
classified as 
debt                              3,289,573                                      -                      3,289,573  

5.1222% 
floating  1/31/2007     

Celanese 
Ltd. - 
Fortron  

Fortron cash 
pooling balance 
classified as 
debt                            12,418,057                                      -                     12,418,057 

5.1156% 
floating  1/31/2007     

                    

Celanese SA  Capital Lease                              1,178,951                              315,190                      1,494,141  

4.062%, 
4.214% 
floating  12/31/2008     

CCE 
Infrastructure 
Lease  Capital Lease                                   66,115                           1,131,789                      1,197,904  7.50%  9/30/2018     

Acetex 
Chimie SA  

Other (payables 
classified as 
long-term debt 
under CIFRA)                                         -                                 49,390                           49,390    12/31/2008     

Acetex 
Chimie SA  Subvention                                         -                               103,531                         103,531  0.00%  12/11/2016     

ERKOL S.A. 

Other - Old 
Government 
Loan                                   53,620                              297,267                         350,887  0.00%  6/30/2013     

AT Plastics 
Inc.  

Capital Leases - 
Forklift A&B                                   10,306                            10,306  6.79%  6/1/2007      

CAG  

Affiliates 
mainly Infra 
Serv                           166,404,540                                      -                   166,404,540 

3.58% 
floating  1/31/2007     

CAG - 
Overdraft  Overdraft                                    1,753                                       -                             1,753  0.00%        
                    
Celanese 
(Nanjing) 
Chemicals 
Co. Ltd.  Bank Loan  

￥ 
458,800,000                                      -                          58,782,176                     58,782,176 

5.9364% 
floating  1/13/2012     

Celanese 
(Nanjing) 
Chemicals 
Co. Ltd.  Bank Loan                                         -                          10,000,000                     10,000,000 

6.52% 
floating  1/13/2012     

Celanese 
(Nanjing) 
Diversified 
Chemical 
Co. Ltd.  

Dragon Crown 
II Capital Lease 
(FIN 97)  

￥ 
41,333,118                                      -                            5,295,664                      5,295,664  n/a  3/31/2023     

  
Total Assumed 
Debt     $                    194,777,733  $                    291,507,814  $              486,285,547         

                    
                    
                    

  
  



 
 
   

SCHEDULE 6.01(b) 
   

INDEBTEDNESS UNDER LETTERS OF CREDIT  
   

None.  
   
 
 

  

  
  



 
Schedule 6.02(a)  

   
Existing Liens  

   
Liens in connection with existing industrial revenue bond and pollution control bond financings described on Schedule 6.01(a).  
 
Liens in connection with existing capital leases referred to on Schedule 6.01(a).  
 
Liens in favor of Deutsche Bank A.G. as collateral agent under the Existing Credit AGreement, not released as of record on the Effective Date, which are to be 
released as of record and replaced with liens in favor of the Collateral Agent in accordance with the requirements of Section 5.13 of the Credit Agreement.  
 
Without duplication of the foregoing, the liens represented by the lien search results listed in the chart below:  
 

  

Debtor  Jurisdiction  Scope of  
Search    

Type of  
filing found  

Secured  
Party     

Collateral  Original  
File Date  

Original  
File Number  

Amdt.  
File Date  

Amdt.  
File 
Number  

Celanese Acetate 
LLC  

Delaware SOS    UCC-1  Peregrine Energy 
Partners, LLC  

Leased 
Equipment Real 
Estate  

12/17/2001  20153332      

Celanese Acetate 
LLC  

Delaware SOS    UCC-1  ePlus Group, Inc. Leased 
Equipment  

05/30/2002  21599491      

Celanese Acetate 
LLC  

Delaware SOS    UCC-1  ePlus Group, Inc. Leased 
Equipment  

06/19/2002  21750268      

Celanese Acetate 
LLC  

Delaware SOS    UCC-1  Applied 
Industrial 
Technologies, 
Inc.  

Specific 
Equipment  

02/06/2003  30330947      

Celanese Acetate 
LLC  

Delaware SOS    UCC-1  Air Liquide 
Industial US LP  

Specific 
Equipment  

08/25/2005  52655786      

Celanese Americas 
Corporation  

Delaware SOS    UCC-1  Hewlett-Packard 
Company  

Leased 
Equipment  

08/16/2001  10966353      

Celanese Americas 
Corporation  

Delaware SOS    UCC-1  Toyota Motor 
Credit 
Corporation  

Leased 
Equipment  

07/09/2002  21657844      

Celanese Americas 
Corporation  

Delaware SOS    UCC-1  Mcjunkin 
Corporation  

Ownership 
Interest in 
Inventory  

08/13/2004  42293175      

Celanese Americas 
Corporation  

Delaware SOS    UCC-1  Air Liquide 
Industrial US LP  

Specific 
Equipment  

05/31/2005  51657320      

Celanese Chemicals, 
Inc.  

Alabama Mobile 
Circuit Court  

  Local Defendant 
Suit  

Donnie M. reed 
Et Al  

  03/15/2005  CV2005-00767      

Celanese Holdings, 
Inc.  

Delaware SOS    UCC-1  Dell Financial 
Services, L.P.  

In Lieu MO; St. 
Louis County 
12/22/99 #13969  

10/15/2004  42914614      

Celanese Holdings, 
Inc.  

Delaware SOS    UCC-3 
Amendment 
(Debtor Name 
Change from 
National Starch 
and Chemical 
Corporation to 
Celanese 
Holdings LLC)  

Dell Financial 
Services, L.P.  

In Lieu MO; St. 
Louis County 
12/22/99 #13969  

10/15/2004  42914614  04/19/2006 61303452 

Celanese Holdings, 
Inc.  

Delaware SOS    UCC-1  Gelco 
Corporation DBA 
GE Fleet Services 

Leased 
Equipment  

12/14/2006  64388849      

Celanese 
International 
Corporation  

Delaware SOS    UCC-1  Channel-Prime 
Alliance LLC  

Specific 
Equipment  

01/24/2006  60269688      

Celanese Ltd.  Texas US 
Southern District 
Court  

  Federal 
Judgment  

United States of 
America  

  06/23/2000  99CV00731      

Celanese Ltd.  Texas US 
Southern District 
Court  

  Federal 
Defendant  

Hazel Conner    05/06/2003  
   

03CV00049      

Celanese Ltd.  Texas US 
Southern District 
Court  

  Federal 
Defendant  

David C. 
Buckalew Et Al  

  06/02/2005  05CV00315      

Celanese Ltd.  Texas US 
Southern District 
Court  

  Federal 
Defendant  

Celanese Ltd, 
Celanese 
International 
Corporation  

  09/29/2006  06CV03075      

Celanese Ltd.  Texas US 
Southern District 

  Federal 
Defendant  

Eugene A. 
Wilson  

  02/16/2007  07CV00613      



Court  
Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 

Corporation  
Leased 
Equipment  

06/13/2002  02-0033606494      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

07/22/2002  02-0037927101      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

08/15/2002  020040783539      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

08/20/2002  02-0041335442      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

09/18/2002  03-0001798694      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

11/12/2002  03-0007845441      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

11/15/2002  03-0008229387      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

12/02/2002  03-0009569395      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

12/23/2002  03-0011826405      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

12/31/2002  03-0012477519      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

01/17/2003  03-0014422581      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

02/10/2003  03-0017076125      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

02/11/2003  03-0017093639      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

02/24/2003  03-0018614154      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

03/14/2003  03-0020634775      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

03/17/2003  03-0020980365      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

03/26/2003  03-0022046946      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

03/31/2003  03-0022782165      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

04/09/2003  03-0023806315      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

04/17/2003  03-0024710845      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

04/28/2003  03-0025891109      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

05/14/2003  03-0027794729      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

05/28/2003  03-0029193815      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

05/30/2003  03-0029519504      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

06/17/2003  03-0031547083      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/01/2003  03-0033142137      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

07/02/2003  03-0033271382      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

07/02/2003  03-0033271493      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

07/03/2003  03-0033285266      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

07/03/2003  03-0033285377      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/03/2003  03-0033356497      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/15/2003  03-0034517538      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/22/2003  03-0035267319      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/24/2003  03-0035621000      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/28/2003  03-0035978500      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

08/04/2003  03-0036779156      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

08/06/2003  03-0036950420      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 08/13/2003  03-0037857780      



Equipment  
Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 

Equipment  
08/15/2003  03-0038252447      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

08/27/2003  03-0039879099      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

09/20/2003  04-0043468160      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

11/03/2003  04-0046860119      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

11/26/2003  04-0049467872      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

12/10/2003  04-0050661264      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

12/30/2003  04-0052590944      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

02/19/2004  04-0057896978      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

02/19/2004  04-0057897888      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

03/22/2004  04-0061596314      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/24/2004  04-0072679964      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/24/2007  04-0072680007      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/25/2004  04-0072819617      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/25/2004  04-0072819940      

Celanese Ltd.  Texas SOS    UCC-1  IBM Credit LLC  Leased 
Equipment  

07/26/2004  04-0076026530      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

08/20/2004  04-0079264618      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

09/01/2004  04-0080501795      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

10/07/2004  04-0084468044      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

10/18/2004  04-0085688120      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

10/18/2004  04-0085688231      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

01/12/2005  05-0001325268      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

02/08/2005  05-0004258044      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

02/17/2005  05-0005247356      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

03/30/2005  05-0009998747      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

04/21/2005  05-0012690447      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/08/2005  05-0017865406      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/08/2005  05-0017865517      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/08/2005  05-0017865628      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/23/2005  05-0019594588      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

06/23/2005  05-0019594699      

Celanese Ltd.  Texas SOS    UCC-1  Associated 
Supply Company, 
Inc.  

Leased 
Equipment  

09/27/2005  05-0030086890      

Celanese Ltd.  Texas SOS    UCC-1  A.W. Chesterton 
Company  

Full Line 
Chesterton 
Mechanical Seals 
Consigned 
Inventory  

11/07/2005  05-0034485897      

Celanese Ltd.  Texas SOS    UCC-1  Relational LLC  Specific 
Equipment  

02/14/2006  06-0005156558      

Celanese Ltd.  Texas SOS    UCC-3 Assign  Banc of America 
Leasing and 
Capital, LLC  

Specific 
Equipment  

02/14/2006  06-0005156558  03/16/2006 06-
00085355 

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

02/17/2006  06-0005549706      



Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

02/21/2006  06-0005727784      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

03/17/2006  06-0008631014      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

03/17/2006  06-008631125      

Celanese Ltd.  Texas SOS    UCC-1  IOS Capital, LLC Leased 
Equipment  

12/14/2006  06-0040582176      

Celanese Ltd.  Texas Matagorde 
County  

  Local Defendant 
Suit Search  

Richard Flores, 
Sr, Richard 
Flores, Jr. and 
H.R. Lusby  

  09/26/2003  03-H-0600-C      

Celanese Ltd.  Texas Harris 
County  

  UCC-1  GMAC 
Commercial 
Finance LLC, as 
Agent  

Real Estate 
Fixture Filing  

10/03/2005  Y797589      

Celanese Ltd.  Texas Harris 
County  

  UCC-1  LaSalle Bank 
National 
Association, as 
Administrative 
Agent  

Real Estate 
Fixture Filing  

10/03/2005  Y797592      

Celanese Ltd.  Texas Harris 
County  

  UCC-1  GMAC 
Commercial 
Finance LLC, as 
Agent  

Real Estate 
Fixture Filing  

01/24/2007  20070048269      

Celanese Ltd.  Texas Harris 
County  

  UCC-1  LaSalle Bank 
National 
Association  

Real Estate 
Fixture Filing  

01/25/2007  20070051246      

Celanese Ltd.  Texas Nueces 
District Court  

  Local Defendant 
Suit Search  

Nettie Cocek, 
Individually and 
as Independant 
Executrix of the 
Estate of Freddy 
Frank Cocek, Jr., 
Deceased, Freddy 
Frank, III, and 
millie Ann Cocek 

  05/01/2003  03-2759-E      

CNA Holdings, Inc.  Delaware SOS    UCC-1  Hyster Credit 
Company  

In Lieu  08/21/2002  22167827      

CNA Holdings, Inc.  Delaware SOS    UCC-1  HP Financial 
Services  

Leased 
Equipment  

12/09/2002  23071168      

CNA Holdings, Inc.  Delaware SOS    UCC-1  Hyster Credit 
Company  

Specific 
Equipment  

05/01/2003  31310013      

CNA Holdings, Inc.  Delaware SOS    UCC-1  Hewlett-Packard 
Financial 
Services 
Company  

Specific 
Equipment  

08/09/2005  52460054      

CNA Holdings, Inc.  New Jersey SOS    UCC-1  IBM Credit 
Corporation  

Leased 
Equipment  

03/19/2001  2030941      

Ticona LLC  Delaware SOS    UCC-1  Channel-Prime 
Alliance LLC  

Specific 
Equipment  

01/24/2006  60269688      

Ticona LLC  New Jersey SOS    UCC-1  Citicorp Del 
Lease, Inc. DBA 
Citicorp Dealer 
Finance  

Specific 
Equipment  

03/07/2003  
   

21470905      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Ameribron, Inc.  All Inventory  05/06/2003  31165458      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Barloworld Fleet 
Leasing LLC  

Leased 
Equipment  

08/27/2003  32221896      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  The Cit 
Group/Equipment 
Financing, Inc.  

Specific 
Equipment  

12/04/2003  33192369      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Toyota Motor 
Credit 
Corporation  

Leased 
Equipment  

01/23/2004  40190308      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Barloworld Fleet 
Leasing LLC  

Leased 
Equipment  

08/24/2004  42380808      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Barloworld Fleet 
Leasing LLC  

Leased 
Equipment  

10/01/2004  42754267      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Barloworld Fleet 
Leasing LLC  

Leased 
Equipment  

10/12/2004  42853622      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Barloworld Fleet 
Leasing LLC  

Leased 
Equipment  

04/22/2005  51236554      

Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Air Liquide 
Industrial US LP  

Specific 
Equipment  

05/20/2005  51563486      

Ticona Polymers, Delaware SOS    UCC-1  Air Liquide Specific 06/28/2005  51991869      



 
 

Inc.  Industrial US LP  Equipment  
Ticona Polymers, 
Inc.  

Delaware SOS    UCC-1  Channel-Prime 
Alliance LLC  

Specific 
Equipment  

01/24/2006  60269688      

   
 
 
  

  



 
   
 
   
 
   

SCHEDULE 6.04(j) 
   

Committed Investments  
   
Celanese Chemicals Europe GmbH is signing an agreement to make an equity investment in ACCSYS TECHNOLOGIES PLC (a company incorporated in 
England and Wales).  Purchasing 8,115,883 shares, representing 5.5% of the equity.  Subscription price set at €2.72/share (5% premium above 2.595 euros per 
share).  Total price is €22,075,201.76.  
   
   
 
   
 

  

  
  



 
SCHEDULE 6.04(u) 

   
   

Subsidiaries that may be transferred under Finco  
   
Celanese Caylux Holdings Ltd  
   
BCP Crystal (Cayman) Ltd. 1  
   
Celanese Caylux Holdings Luxembourg SCA  
   
Celanese (China) Holding Co., Ltd  
   
Celanese Emulsions Ltd.  
   
Celanese Emulsions BV  
   
Tenedora Tercera de Toluca S. de R.L. de C.V.  
   
Grupo Celanese S.A.  
   
Elwood Insurance Limited  
   
Celanese de Venezuela S.A.  
   
Celanese do Brasil Ltda.  
   
Celanese Argentina S.A.  
   
Celanese Japan Limited  
   
Celanese Korea Chusik Hoesa  
   
177461 Canada Inc.  
   
Celanese SA  
   
Celanese Far East Ltd.  
   
Polyplastics Co Ltd  
   
Nantong Cellulose Fibres Co. Ltd  
   
HNA Acquisition Inc  
   
FKAT LLC  
   
Celanese Mexico Holdings LLC  
   
 
 

  

  
  



 
 
   

SCHEDULE 6.07 
   

Transactions with Affiliates  
   
Product Transfer Agreement between Celanese Chemicals Europe GmbH, as Buyer, and Synthesegasanlage Ruhr GmbH  
   
Ownership Interest Agreement between Celanese Ltd. and National Methanol Company (IBN Slna Partnership) — MTBE Commission  
   
Ownership Interest Agreement between Celanese Ltd. and National Methanol Company (IBN Slna Partnership) — MEOH Commission  
   
Management Support Services Agreement between Ticona Polymers Inc. and Fortron Industries, dated May 14, 1992  
   
Marketing Services and Rights Agreement between Ticona Polymers Inc. and Fortron Industries, dated May 14, 1992  
   
Marketing Services and Rights among Ticona Polymers Inc., Fortron Industries and Korea Engineering Plastics Co. Ltd.  
   
The existing intercompany and affiliate indebtedness described on Schedule 6.01  
   
 
   
 
   
 
   
   
 
 
 
 

  

  
  



 
EXHIBIT A 

   
[FORM OF]  

   
ASSIGNMENT AND ACCEPTANCE 1  

   
This Assignment and Acceptance (the “ Assignment and Acceptance ”) is dated as of the Effective Date set forth below and is entered into by 

and between [the] [each] Assignor identified in item [1] [2] below] ([the] [each an] “ Assignor ”) and [the] [each] Assignee identified in item 2 below ([the] 
[each an] “ Assignee ”).  [It is understood and agreed that the rights and obligations of such [Assignees] [and Assignors] hereunder are several and not 
joint.]  Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as may be amended, 
restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ”), receipt of a copy of which is hereby acknowledged by the 
Assignee.  The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of 
this Assignment and Acceptance as if set forth herein in full.  
   

For an agreed consideration, [the] [each] Assignor hereby irrevocably sells and assigns to [the] [each] Assignee, and [the] [each] Assignee 
hereby irrevocably purchases and assumes from [the] [each] Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit 
Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below (i) all of [the] [each] Assignor’s rights and obligations in its 
capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and 
percentage interest identified below of all of such outstanding rights and obligations of the respective Assignor under the respective facilities identified below 
(including any RF Letters of Credit and Swingline Loans included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all 
claims, suits, causes of action and any other right of [the] [each] Assignor (in its capacity as a Lender) against any person, whether known or unknown, arising 
under or in connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in 
any way based on or related to any of the foregoing, including contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in 
equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and 
(ii) above being referred to herein collectively as [the] [each an] “ Assigned Interest ”).  [Each] [Such] sale and assignment is without recourse to [the] [any] 
Assignor and, except as expressly provided in this Assignment and Acceptance, without representation or warranty by [the] [any] Assignor.  
   

   

   

   

   

   

 

   

 

 
Effective Date:  _____________, __, 200_.  [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

  

   [1.  Assignor:    

   2.  Assignee:    

   [and is an Affiliate/Approved Fund of [Identify Lender]] 2  

   [1][3]  Credit Agreement:  The Credit Agreement dated as of April [    ], 2007, among Celanese Holdings LLC, a Delaware limited liability company, 
Celanese US Holdings LLC, a Delaware limited liability company (the “ Company ”), Celanese Americas Corporation, a Delaware 
corporation, certain other subsidiaries of the Company from time to time party thereto, the Lenders party thereto from time to time, Deutsche 
Bank AG, New York Branch, as administrative agent and as collateral agent for the Lenders, Merrill Lynch Capital Corporation, as syndication 
agent, [                                ], as documentation agent and Deutsche Bank AG, Cayman Islands Branch, as deposit bank.  

   [2.  Assigned Interest: 3  

   
   
   
   

Assignor  

   
   
   
   

Assignee  

   
   
   

Facility Assigned 4  

Aggregate Amount of Commitment/Loans 
under Relevant Facility for all Lenders  

   
Amount of Commitment/Loans under 

Relevant Facility Assigned  

[Name of Assignor]  [Name of Assignee]       
__________  

   
__________  

[Name of Assignor]  [Name of Assignee]       
__________  

   
__________  

   [4.  Assigned Interest: 5  

   
   

Facility Assigned  

Aggregate Amount of Commitment/Loans under Relevant 
Facility for all Lenders  

(in Dollars or Dollar Equivalent)  

Amount of Commitment/Loans under Relevant Facility 
Assigned  

(in Dollars or Dollar Equivalent)  
Term Loans  $______________  $______________  
Revolving Facility Commitment  $______________  $______________  
Credit-Linked Commitment  $______________  $______________  

Assignor[s] Information  Assignee[s] Information  
Payment Instructions:    Payment Instructions:    
        
        
        
  Reference:                                     Reference:                               
Notice Instructions:    Notice Instructions:    
        
        
        
  Reference:                                     Reference:                               



   
 

  

   
  

   
  

   
  
4 For complex multi-tranche assignments a separate chart for each facility should be used for ease of reference.  
  

   
 

1  This Form of Assignment and Acceptance should be used by Lenders for an assignment to a single Assignee or to funds managed by the same or related 
investment managers.  

2  If the form is used for a single Assignor and Assignee, items 1 and 2 should list the Assignor and the Assignee, respectively.  In the case of an 
assignment to funds managed by the same or related investment managers, or an assignment by multiple Assignors, the Assignors and the Assignee(s) 
should be listed in the table under bracketed item 2 below.  

3  Insert this chart if this Form of Assignment and Acceptance is being used for assignments to funds managed by the same or related investment managers 
or for an assignment by multiple Assignors.  Insert additional rows as needed.  

5  Insert this chart if this Form of Assignment and Assumption Agreement is being used by a single Assignor for an assignment to a single Assignee.  

 
   

A-  
  

  



 
The terms set forth in this Assignment and Acceptance are hereby agreed to:  
   
   

ASSIGNOR [NAME OF ASSIGNOR]  
   

By:           

   
ASSIGNEE [NAME OF ASSIGNEE]  

   
By:           

   
[Consented 6 to and accepted:  
   

   

   

   

   

   

   

 
 

  

   
 

  

   Title:  

   Title:  

   DEUTSCHE BANK AG, NEW YORK BRANCH,  

   AS ADMINISTRATIVE AGENT  

By:  DB Services New Jersey, Inc.  

By:  ___________________________________  

   Name:  

   Title:  

By:  ___________________________________  
   Name:  
   Title:]  

6  Consents to be included to the extent required by Section 9.04(b) of the Credit Agreement.  

 
   

A-  
  

  



 
[Consented 7 to:  
   

   
   

   

   

 
 

  

   
 

  

   CELANESE US HOLDINGS LLC  

By:  ___________________________________  

   Name:  

   Title:]  

7  Consents to be included to the extent required by Section 9.04(b) of the Credit Agreement.  

 
   

A-  
  

  



 
ANNEX 1 

   
STANDARD TERMS AND CONDITIONS FOR  

   
ASSIGNMENT AND ACCEPTANCE  

   
1.            Representations and Warranties .  

   
1.1            Assignor.   [The] [Each] Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, 

(ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action 
necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated hereby; and (b) assumes no responsibility 
with respect to (i) any statements, warranties or representations made in or in connection with the Credit Agreement or any other Loan Document, (ii) the 
execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition of 
Holdings, the Company, any of the Subsidiaries or their respective Affiliates or any other person obligated in respect of any Loan Document or (iv) the 
performance or observance by Holdings, the Company, any of the Subsidiaries or their respective Affiliates or any other person of any of their respective 
obligations under any Loan Document.  
   

1.2            Assignee.   [The] [Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action 
necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated hereby and to become a Lender under the 
Credit Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned 
Interest and become a Lender (including, if any of the Assigned Interest relates to the Revolving Facility, the requirement that the Assignee be able to make 
Revolving Facility Loans in Dollars and Euros), (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender 
thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement, 
together with copies of the most recent financial statements delivered pursuant to Section 5.04 thereof, as applicable, and such other documents and information 
as it has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Acceptance and to purchase the Assigned Interest on 
the basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent or any other Lender, (v) if it is a 
Foreign Lender, attached to this Assignment and Acceptance is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, 
duly completed and executed by the Assignee and (vi) if it has a Revolving Facility Commitment, it has the capacity to make Revolving Facility Loans in Dollars 
and Euros; and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, [the] [each] Assignor or any other Lender and, based 
on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the 
Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Loan Documents are required to be 
performed by it as a Lender.  
   

2.            Payments.   From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest 
(including payments of principal, interest, fees and other amounts) to [the] [each] [Assignor for amounts which have accrued to but excluding the Effective Date 
and to [the] [each] Assignee for amounts which have accrued from and after the Effective Date.  
   

3.            General Provisions.   This Assignment and Acceptance shall be binding upon, and inure to the benefit of, the parties hereto and their 
respective successors and assigns.  This Assignment and Acceptance may be executed in any number of counterparts, which together shall constitute one 
instrument.  Delivery of an executed counterpart of a signature page of this Assignment and Acceptance by telecopy shall be effective as delivery of a manually 
executed counterpart of this Assignment and Acceptance.  THIS ASSIGNMENT AND ACCEPTANCE SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401 OF THE GENERAL OBLIGATIONS).  
   
 
 
   
 

  

  
  



 
EXHIBIT B-1 

[FORM OF]  
BORROWING REQUEST  

   

   

   

60 Wall Street  
New York, New York  10005  
 
Attention:  [_______]  
Fax:  (212) ____-______  
   

[Date] 
   
Ladies and Gentlemen:  
   

Reference is made to the Credit Agreement dated as of April [    ], 2007 (as amended, supplemented, waived or otherwise modified from time 
to time, the “ Credit Agreement ”), among Celanese Holdings LLC, a Delaware limited liability company, Celanese US Holdings LLC, a Delaware limited 
liability company (“the Company ”), Celanese Americas Corporation, a Delaware corporation, certain other Subsidiaries of the Company from time to time party 
thereto as a borrower (the “ Subsidiary Borrowers ”), the Lenders party thereto from time to time, Deutsche Bank AG, New York Branch, as administrative agent 
(in such capacity, the “ Administrative Agent ”) and as collateral agent for the Lenders, Merrill Lynch Capital Corporation, as syndication agent and [                ], 
as documentation agent.  Terms defined in the Credit Agreement are used herein with the same meanings.  This notice constitutes a Borrowing Request and the 
Borrower hereby requests Borrowings under the Credit Agreement, and in that connection the Borrower specifies the following information with respect to such 
Borrowings requested hereby:  
   

   

   

   

   

   

   

   
[The Borrower named below hereby represents and warrants that the conditions specified in paragraphs (b) and (c) of Section 4.01 of the Credit 

Agreement are satisfied.] 10  
   
   

Very truly yours,  
   

[BORROWER],  
   

By:          
   

Name:  
   

Title:  
 
 

  

   
  

   
  

   
 

  

   Deutsche Bank AG, New York Branch  

   as the Administrative Agent  

   for the Lenders referred to below  

   (A)  Facility:  ____________________  

   (B)  Aggregate Amount of Borrowing 8 :  ____________________  

   (C)  Date of Borrowing (which shall be a Business Day):  _________________  

   (D)  Type of Borrowing (ABR or Eurocurrency):  ____________________  

   (E)  Currency:  _______________  

   (F)  Interest Period (if a Eurocurrency Borrowing) 9 :  ___________________  

   (G)  Location and number of the applicable Borrower’s account with the Administrative Agent to which proceeds of Borrowing are to be 
disbursed:  ___________________  

8  In the case of any Borrowing denominated in Dollars, not less than $5.0 million and an integral multiple of $1.0 million.  In the case of a Borrowing 
denominated in Euros, not less than €3.0 million and an integral multiple of €1.0 million.  

9  Which must comply with the definition of “ Interest Period”  and end not later than the Revolving Facility Maturity Date in the case of Revolving Loans.  

10  To be included in Borrowing Requests after the Closing Date.  

  
  



 
EXHIBIT B-2 

   
FORM OF REQUEST TO ISSUE  

   
Dated        11         
   

as Administrative Agent under the Credit Agreement, dated as of April [    ], 2007 (as amended, 
restated, modified and/or supplemented from time to time, this “ Agreement ”), among Celanese 
Holdings LLC, a Delaware limited liability company, Celanese US Holdings LLC, a Delaware limited 
liability company (the “ Company ”), Celanese Americas Corporation, a Delaware corporation, certain 
other Subsidiaries of the Company from time to time party thereto, the Lenders party thereto from time 
to time, Deutsche Bank AG, New York Branch, as administrative agent (in such capacity, the “ 
Administrative Agent ”) and as collateral agent for the Lenders, Merrill Lynch Capital Corporation, as 
syndication agent and [          ], as documentation agent.  

60 Wall Street  
New York, New York  10005 – MS NYC 60-2708  
   

   
   

   
With a copy to:  
   
 
   
[                      ]  
   
[Attention:  
   
 
   
Issuing Bank:                  ] 12  
   
 

  

   
  

   
 

  

   Deutsche Bank AG, New York Branch,  

Attention:  Global Loan Operations  

   [Standby] Letter of Credit Unit  

11  Date of Letter of Credit Request.  

12  Insert name and address of Issuing Bank in the case of a Request to Issue to any Issuing Bank other than Deutsche Bank AG, New York Branch.  

  
  



 
Dear Ladies and Gentlemen:  
   

We hereby request that the Issuing Bank, in its individual capacity, issue a [standby][trade][CL][RF] Letter of Credit for the account of 
[specify account party] on        13        (the “ Date of Issuance ”), which [CL][RL] Letter of Credit shall be denominated in [Dollars]   [Euros][Cdn$][£][other 
Alternative Currency] and shall be in the aggregate amount of        14        .  
   

For the purposes of this Request to Issue, unless otherwise defined herein, all capitalized terms used herein and defined in the Credit 
Agreement shall have the respective meaning provided therein.  
   

The beneficiary of the requested [CL][RF] Letter of Credit will be        15        , and such [CL][RF] Letter of Credit will have a stated expiration 
date of        16        .  
   

We hereby certify that:  
   

(1)           The representations and warranties contained in the Credit Agreement and in the other Credit Documents are and will be true and 
correct in all material respects, both before and after giving effect to the issuance of the [CL][RF] Letter of Credit requested hereby, on the Date of Issuance (it 
being understood and agreed that any representation or warranty which by its terms is made as of a specified date shall be required to be true and correct in all 
material respects only as of such specified date); and  
   

(2)           No Default or Event of Default has occurred and is continuing nor, after giving effect to the issuance of the [CL][RF] Letter of Credit 
requested hereby, would such a Default or an Event of Default occur.  
   

[Signature on the following page]  
 

  

   
  

   
  

   
  

   
 

  

13  Date of Issuance, which shall be (i) at least two Business Days from the date hereof (or such shorter period as is acceptable to the respective Issuing 
Bank) and (ii) not later than the 5 th day prior to the Revolving Loan Maturity Date.  

14  Insert initial aggregate face amount.  

15  Insert name and address of beneficiary.  

16  Insert the last date upon which drafts may be presented which may not be later than the earlier of (x) in the case of standby Letters of Credit, at or prior 
to the close of business on the earlier of (A) one year after the date of issuance (or, in the case of any renewal or extension thereof, one year after such 
renewal or extension) and (B) five Business Days prior to the Revolving Facility Maturity Date or (y) in the case of trade Letters of Credit, at or prior to 
the close of business on the earlier of (A) 1 year after the date of issuance and (B) 30 days prior to the Revolving Facility Maturity Date.  

 
   

--  
  

  



 
   

CELANESE US HOLDINGS LLC  
   
   

   

   

 
   
 
 

  

   By:  ___________________________  

   Name:  

   Title  

 
   

--  
  

  



 
EXHIBIT C 

   
[FORM OF]  

   
SWINGLINE BORROWING REQUEST  

   
Deutsche Bank AG, New York Branch  
   
   as the Administrative Agent  
   
   for the Lenders referred to below  
   
60 Wall Street  
   
New York, New York  10005  
   
 
   
Attention:  [_______]  
   
Fax:  (212) ____-______  
   

[Date] 
   
Ladies and Gentlemen:  
   

Reference is made to the Credit Agreement dated as of April [    ], 2007 (as amended, supplemented, waived or otherwise modified from time 
to time, the “ Credit Agreement ”), among Celanese Holdings LLC, a Delaware limited liability company, Celanese US Holdings LLC, a Delaware limited 
liability company (the “ Company ”), Celanese Americas Corporation, a Delaware corporation, certain subsidiaries of the Company from time to time party 
thereto as a borrower, the Lenders party thereto from time to time, Deutsche Bank AG, New York Branch, as administrative agent and as collateral agent for the 
Lenders, Merrill Lynch Capital Corporation, as syndication agent and [               ], as documentation agent.  Terms defined in the Credit Agreement are used 
herein with the same meanings.  This notice constitutes a Swingline Borrowing Request and the Borrower hereby requests Borrowings under the Credit 
Agreement, and in that connection the Borrower specifies the following information with respect to such Borrowings requested hereby:  
   

(A)           Type of Borrowing:  ____________________  
   

(B)           Aggregate Amount of Borrowing 17 :  ____________________  
   

(C)           Date of Borrowing (which shall be a Business Day):  _________________  
   

(D)           [Interest Period (if a Swingline Euro Borrowing) 18 : _____________________]  
   

(E)           Location and number of Borrower’s account to which proceeds of Borrowing are to be disbursed:  ______________________  
   

The Borrower named below hereby represents and warrants that the conditions specified in paragraphs (b) and (c) of Section 4.01 of the Credit 
Agreement are satisfied.  
   
   

Very truly yours,  
   

[BORROWER],  
   

By:             
   
   

Name:  
   
   

Title:  
   
 
 
 

  

   
  

   
 

  

17  In the case of a Swingline Dollar Borrowing, not less than $500,000 and an integral multiple of $500,000.  In the case of a Swingline Euro Borrowing, 
not less than €500,000 and an integral multiple of €500,000.  

18  Which must comply with the definition of “ Interest Period”  and end not later than seven days from borrowing dates.  

  
  



 
 
   

EXHIBIT D 
   
 
   

[Reserved]  
 

  

  
  



 
EXHIBIT E 

   
[FORM OF]  

   
REAL PROPERTY OFFICERS’ CERTIFICATE  

   
The undersigned, a duly qualified [Authorized Officer] of [          ], a [        ] [     ] (the “ Company ”), the owner of Mortgaged Property, as 

shown on attached Exhibit A , hereby certifies in such capacity in connection with that certain credit agreement (as amended, amended and restated, 
supplemented, refinanced, replaced or otherwise modified from time to time, the “ Credit Agreement ”; defined terms used herein and not otherwise defined 
herein shall have the meanings assigned to such terms in the Credit Agreement), dated as of April [    ], 2007, among Celanese Holdings LLC, a Delaware 
limited liability company, Celanese US Holdings LLC, a Delaware limited liability company (the “ Company ”), certain other subsidiaries of the Company from 
time to time party thereto as a borrower, the Lenders party thereto from time to time, and Deutsche Bank AG, New York Branch, as administrative agent and as 
collateral agent for the Lenders, that with respect to the Mortgaged Property, as of the date hereof:  
   

   

   

   
The undersigned has executed this Real Property Officers’ Certificate and has certified to matters set forth herein, solely in [his/her] own 

capacity as a qualified officer of the Company and not in [his/her] individual capacity.  
   

[The remainder of this page has been intentionally left blank]  
 

  

   (i)  there has been issued and is in effect a valid and proper permanent certificate of occupancy or other local equivalent, if any, for the 
use then being made of such Mortgaged Property, and that no Loan Parties have received written notices of any outstanding citation, 
violation or similar notice indicating that such Mortgaged Property contains conditions which are not in compliance with local codes, 
ordinances or regulations relating to building or fire safety or structural soundness or zoning or land use.  

   (ii)  there is no currently occurring or pending Taking or Destruction of the Mortgaged Property or any improvements located thereon, and 
to the best knowledge of [      ] [Authorized Officer] no Taking has been threatened. As used herein, the capitalized term “Taking” 
shall mean any taking of the Mortgaged Property and/or the improvements located thereon or any portion thereof, in or by 
condemnation or other eminent domain proceedings pursuant to any law, general or special, or by reason of the temporary requisition 
or use thereof, by any Governmental Authority.  As used herein, the capitalized term “Destruction” shall mean any and all damage to, 
or loss or destruction of, all or any portion of the Mortgaged Property and the improvements located thereon resulting in payments of 
more than $100,000 therefor.  

   (iii)  to the best knowledge of [             ], [Authorized Officer], there are no disputes regarding boundary lines, location, encroachment or 
possession of such  Mortgaged Property and no state of facts existing which could give rise to any such claim.  

E-  
  

  



 
IN WITNESS WHEREOF, the Company has caused this Real Property Officers’ Certificate to be executed by the undersigned as of this date.  

   
   

[               ]  
   

   
   

   
   

   
Dated:  _________________, 200_  
 

  

   By:      

   Name:  

   Title:  

E-  
  

  



 
EXHIBIT A  

   
 
   

MORTGAGED PROPERTY  
   

   
 
 
 

  

•   [Address], [City], [State]  

  
  



 
EXHIBIT F 

   
[SUBORDINATION LANGUAGE]  

   
All obligations of the [Borrower] (the “ Payor ”)to the [Lender] (the “ Payee ”) under this Note shall be subordinate and junior to the Senior 

Obligations (as defined below) to the extent and in the manner hereinafter set forth in clauses (a), (b) and (c) below.  Notwithstanding any other provisions of this 
Agreement to the contrary, so long as any Senior Obligations remain outstanding and until the Credit Agreement as defined below has been terminated and all 
Senior Obligations owed thereunder are repaid in full, no payment hereunder or under the Note shall be made if an Event of Default under and as defined in the 
Credit Agreement then exists, unless consented to by the Administrative Agent under the Credit Agreement dated as of April [  ], 2007 (as amended, modified, 
changed, restated or refinanced, the “Credit Agreement”) among, inter alia , the Company and the Lenders party thereto.  
   
   

As used herein, “Senior Obligations” mean the principal of, premium, if any, and interest (including any interest accruing subsequent to the 
filing of a petition of bankruptcy at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under 
applicable law) on any Obligations of the Company, whether outstanding on the Effective Date or thereafter created, incurred or assumed.  Without limiting the 
generality of the foregoing, “Senior Obligations” shall also include the principal of, premium, if any, interest (including any interest accruing subsequent to the 
filing of a petition of bankruptcy at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under 
applicable law) on, and all other amounts owing in respect of (including guarantees of the foregoing obligations)  
   

(i)           all monetary obligations of every nature of the Company under, or with respect to, the Obligations, including, without limitation, 
obligations to pay principal, premium and interest, reimbursement obligations under letters of credit, fees, expenses and indemnities (and guarantees 
thereof); and  

   
(ii)           all Obligations under Swap Agreements (as defined in the Credit Agreement) (and guarantees thereof);  

   
in each case whether outstanding on the Effective Date or thereafter created, incurred or assumed.  
   
Subordination Provisions  
 

(a)           In the event of any insolvency or bankruptcy proceedings, and any receivership, liquidation, reorganization or other similar 
proceedings in connection therewith, relative to any Payor or to its creditors, as such, or to its property, and in the event of any proceedings for 
voluntary liquidation, dissolution or other winding up of such Payor, whether or not involving insolvency or bankruptcy, then (x) the holders of Senior 
Obligations shall be paid in full in cash in respect of all amounts constituting Senior Obligations before any Payee is entitled to receive (whether directly 
or indirectly), or make any demands for, any payment on account of this Note and (y) until the holders of Senior Obligations are paid in full in cash in 
respect of all amounts constituting Senior Obligations, any payment or distribution to which such Payee would otherwise be entitled (other than debt 
securities of such Payor that are subordinated, to at least the same extent as this Note, to the payment of all Senior Obligations then outstanding (such 
securities being hereinafter referred to as “ Restructured Debt Securities ”)) shall be made to the holders of Senior Obligations;  

   
                (b) if any default occurs and is continuing with respect to any Senior Obligations (including any Default under the Credit Agreement), 
then no payment or distribution of any kind or character shall be made by or on behalf of the Payor or any other Person on its behalf with respect to this 
Note; and  

   
                (c) if any payment or distribution of any character, whether in cash, securities or other property (other than Restructured Debt 
Securities), in respect of this Note shall (despite these subordination provisions) be received by any Payee in violation of clause (i) or (ii) before all 
Senior Obligations shall have been paid in full in cash, such payment or distribution shall be held in trust for the benefit of, and shall be paid over or 
delivered to, the holders of Senior Obligations (or their representatives), ratably according to the respective aggregate amounts remaining unpaid 
thereon, to the extent necessary to pay all Senior Obligations in full in cash.  

   
 
 
 
   
 

  

  
  



 
EXHIBIT G-1 

   
[FORM OF]  

   
REVOLVING BORROWER AGREEMENT  

   
Deutsche Bank AG, New York Branch  
   
   as the Administrative Agent  
   
   for the Lenders referred to below  
   
60 Wall Street  
   
New York, New York  10005  
   
 
   
Attention:  [_______]  
   
Fax:  (212) ____-______  
   

[Date] 
   
Ladies and Gentlemen:  
   

Reference is made to the Credit Agreement dated as of April [    ], 2007 (as amended, supplemented, waived or otherwise modified from time 
to time, the “ Credit Agreement ”), among Celanese Holdings LLC, a Delaware limited liability company, Celanese US Holdings LLC, a Delaware limited 
liability company (the “ Company ”), Celanese Americas Corporation, a Delaware corporation, certain other subsidiaries of the Company from time to time party 
thereto as a borrower, the Lenders party thereto from time to time, Deutsche Bank AG, New York Branch, as administrative agent (in such capacity, the “ 
Administrative Agent ”) and as collateral agent for the Lenders, Merrill Lynch Capital Corporation, as syndication agent and [                ], as documentation 
agent.  Terms defined in the Credit Agreement are used herein with the same meanings.  
   

Under the Credit Agreement, the Lenders have agreed, upon the terms and subject to the conditions set forth therein, to make Loans to the 
Company and each Issuing Bank has agreed to issue RF Letters of Credit for the account of the Company and the other Revolving Borrowers.  The Company and 
[                        ] desire that the Subsidiary Revolving Borrower become a Revolving Borrower to make Borrowings under the Revolving Facility and to have RF 
Letters of Credit issued for its account under the Revolving Facility.  Each of the Company and the Subsidiary Revolving Borrower represent and warrant that (a) 
the representations and warranties set forth in Article III of the Credit Agreement to the extent related to the Subsidiary Revolving Borrower and this Revolving 
Borrower Agreement (this “ Agreement ”) are true and correct in all material respects on and as of the date hereof with the same effect as though made on and as 
of such date and (b) the Subsidiary Revolving Borrower is a Wholly Owned Subsidiary and the applicable provisions of Section 5.10 of the Credit Agreement 
has been complied with in respect of the Subsidiary Revolving Borrower.  Upon execution of this Agreement by each of the parties hereto, the Subsidiary 
Revolving Borrower shall become a party to the Credit Agreement and a “Revolving Borrower” and a “Borrower” thereunder for the purposes specified in the 
second sentence of this paragraph and for purposes of each other Loan Document, and the Subsidiary Revolving Borrower hereby agrees to be bound by all 
provisions of the Credit Agreement.  
   

Each Subsidiary Revolving Borrower that is a Foreign Subsidiary hereto irrevocably and unconditionally appoints the Celanese US Holdings 
LLC with an office on the date hereof at 1601 West LBJ Freeway, Dallas, Texas 75234 and its successors hereunder (the “ Process Agent ”), as its agent to 
receive on behalf of each such Subsidiary Revolving Borrower and its property all writs, claims, process, and summonses in any action or proceeding brought 
against it in the United States.  Such service may be made by mailing or delivering a copy of such process to the respective Subsidiary Revolving Borrower in 
care of the Process Agent at the address specified above for the Process Agent, and such Subsidiary Revolving Borrower irrevocably authorizes and directs the 
Process Agent to accept such service on its behalf.  Failure by the Process Agent to give notice to the respective Subsidiary Revolving Borrower, or failure of the 
respective Subsidiary Revolving Borrower, to receive notice of such service of process shall not impair or affect the validity of such service on the Process Agent 
or any such Subsidiary Revolving Borrower, or of any judgment based thereon.  Each Subsidiary Revolving Borrower that is a Foreign Subsidiary hereto 
covenants and agrees that it shall take any and all reasonable action, including the execution and filing of any and all documents, that may be necessary to 
continue the designation of the Process Agent above in full force and effect, and to cause the Process Agent to act as such.  Each Subsidiary Revolving Borrower 
that is a Foreign Subsidiary hereto further covenants and agrees to maintain at all times an agent with offices in the United States to act as its Process 
Agent.  Nothing herein shall in any way be deemed to limit the ability to serve any such writs, process or summonses in any other manner permitted by 
applicable law.  
   

This Agreement shall be governed by and construed in accordance with the laws of the State of New York.  This Agreement may be executed 
in two or more counterparts, each of which shall constitute an original but all of which, when taken together, shall constitute but one contract.  
   

[Signature Page Follows]  
 

  

  
  



 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their authorized officers as of 

[                       ], 20[  ].  
   
   

CELANESE US HOLDINGS LLC  
   
   

   
   

   
   

   
   

[SUBSIDIARY REVOLVING BORROWER]  
   
   

   
   

   
   

   
 
 

  

   By:    

   Name:  

   Title:  

   By:    

   Name:  

   Title:  

E-  
  

  



 
EXHIBIT G-2 

   
[FORM OF]  

REVOLVING BORROWER TERMINATION  
   
Deutsche Bank AG, New York Branch  
   
   as the Administrative Agent  
   
   for the Lenders referred to below  
   
60 Wall Street  
   
New York, New York  10005  
   
 
   
Attention:  [_______]  
   
Fax:  (212) ____-______  
   

[Date] 
   
Ladies and Gentlemen:  
   

Reference is made to the Credit Agreement dated as of April [    ], 2007 (as amended, supplemented, waived or otherwise modified from time 
to time, the “ Credit Agreement ”), among Celanese Holdings LLC, a Delaware limited liability company, Celanese US Holdings LLC, a Delaware limited 
liability company (the “ Company ”), Celanese Americas Corporation, a Delaware corporation, certain other subsidiaries of the Company from time to time party 
thereto as a borrower under the Revolving Facility provided for therein (the “ Subsidiary Revolving Borrowers ” and together with the Company the “ Borrowers 
”), the Lenders party thereto from time to time, and Deutsche Bank AG, New York Branch, as administrative agent and as collateral agent for the Lenders. Terms 
defined in the Credit Agreement are used herein with the same meanings.  
   

Pursuant to Section 2.20 of the Credit Agreement, the Company hereby terminates the status of [          ] (the “ Terminated Subsidiary 
Revolving Borrower ”)   as a Subsidiary Revolving Borrower under the Credit Agreement.  The Company represents and warrants that (a) no Loans made to, or 
RF Letters of Credit issued for the account of, the Terminated Subsidiary Revolving Borrower are outstanding as of the date hereof, and (b) all amounts payable 
by the Terminated Subsidiary Revolving Borrower in respect of interest and/or fees (and, to the extent notified by the Administrative Agent, the Collateral Agent 
or any Lender, any other amounts payable under the Credit Agreement or any other Loan Document) pursuant to the Credit Agreement or any other Loan 
Document have been paid in full on or prior to the date hereof.  
   
 

  

  
  



 
   

Very truly yours,  
   

CELANESE US HOLDINGS LLC  
   
   

   

   

 
 

  

   By:    

   Name:  

   Title:  

E-  
  

  



 
EXHIBIT H 

   
MANDATORY COSTS FORMULAE  

   

   
In this Exhibit H :  

   
“ Act ” means the Bank of England Act of 1998.  

   
The term “ special deposits ” has the meanings ascribed to it from time to time under or pursuant to the Act or (as may be appropriate) by the Bank of 
England.  

   
“ Fees Rules ” means the rules on periodic fees in the Supervision Manual of the FSA or such other law or regulation as may be in force from time to 
time in respect of the payment of fees for the acceptance of deposits.  

   
“ FSA ” means the Financial Services Authority.  

   
“ Fee Tariffs " means the fee tariffs specified in the Fees Rules under the activity group A.1 Deposit acceptors (ignoring any minimum fee or zero rated 
fee required pursuant to the Fees Rules but taking into account any applicable discount rate).  

   
“ Participating Member State ” means any member state of the European Union that adopts or has adopted the Euro as its lawful currency in accordance 
with the legislation of the European Union relating to Economic and Monetary Union.  

   
“ Reference Banks ” means, in relation to LIBOR and Mandatory Cost the principal London offices of [     ], [    ] and [   ] [and, in relation to 
EURIBOR, the principal office in [   ] of [   ], [    ] and [    ]] or such other banks as may be appointed by the Administrative Agent in consultation with 
the Borrowers.  

   
“ Tariff Base ” has the meaning ascribed to it for the purposes of, and shall be calculated in accordance with, the Fees Regulations.  

   
Any reference to a provision of any statute, directive, order or regulation herein is a reference to that provision as amended or re-enacted from time to 
time.  Capitalized terms used but not defined in this Exhibit H shall have the meanings ascribed to them in the Credit Agreement dated as of April [  ], 
2007 (as amended, supplemented, waived or otherwise modified from time to time, the “ Credit Agreement ”), among Celanese Holdings LLC, a 
Delaware limited liability company, Celanese US Holdings LLC, a Delaware limited liability company (the “ Company ”), Celanese Americas 
Corporation, a Delaware Corporation, certain other subsidiaries of the Company from time to time party thereto as a borrower, the Lenders party thereto 
from time to time, Deutsche Bank AG, New York Branch, as administrative agent (in such capacity, the “ Administrative Agent ”) and as collateral 
agent  for the Lenders, Merrill Lynch Capital Corporation, as syndication agent and [                    ] as documentation agent.  

   

   
The Mandatory Cost is an addition to the interest rate to compensate Lenders for the cost of compliance with (a) the requirements of the Bank of 
England and/or the FSA (or, in either case, any other authority which replaces all or any of its functions) or (b) the requirements of the European Central 
Bank.  

   
On the first day of each Interest Period (or as soon as possible thereafter) the Administrative Agent shall calculate, as a percentage rate, a rate (the " 
Additional Cost Rate ") for each Lender, in accordance with the paragraphs set out below.  The Mandatory Cost will be calculated by the Administrative 
Agent as a weighted average of the Lenders' Additional Cost Rates (weighted in proportion to the percentage participation of each Lender in the 
relevant Loan) and will be expressed as a percentage rate per annum.  

   

   

   
in relation to a Loan in Euros:  

   
[Missing Graphic Reference] per cent per annum.  

   
Where:  

   

   

   

   

  

I.   Definitions  

II.   Calculation of the Mandatory Costs Rate  

III.   The Additional Cost Rate for any Lender lending from an office in a Participating Member State will be the percentage notified by that Lender to the 
Administrative Agent.  This percentage will be certified by that Lender in its notice to the Agent to be its reasonable determination of the cost 
(expressed as a percentage of that Lender's participation in all Loans made from that office) of complying with the minimum reserve requirements of the 
European Central Bank in respect of loans made from that office.  

IV.   The Additional Cost Rate for any Lender lending from an office in the United Kingdom will be calculated by the Administrative Agent as follows:  

   E  is designed to compensate Lenders for amounts payable under the Fees Rules and is calculated by the Administrative Agent as being the 
average of the most recent rates of charge supplied by the Reference Banks to the Administrative Agent pursuant to paragraph 7 below and 
expressed in pounds per £1,000,000.  

V.   If requested by the Administrative Agent, each Reference Bank shall, as soon as practicable after publication by the FSA, supply to the Administrative 
Agent, the rate of charge payable by that Reference Bank to the FSA pursuant to the Fees Rules in respect of the relevant financial year of the FSA 
(calculated for this purpose by that Reference Bank as being the average of the Fee Tariffs applicable to that Reference Bank for that financial year) and 
expressed in pounds per £1,000,000 of the Tariff Base of that Reference Bank.  

VI.   Each Lender shall supply any information required by the Administrative Agent for the purpose of calculating its Additional Cost Rate.  In particular, 
but without limitation, each Lender shall supply the following information on or prior to the date on which it becomes a Lender:  



(a)           the jurisdiction of its office; and  
   

(b)           any other information that the Administrative Agent may reasonably require for such purpose.  
   

   

   
The Administrative Agent shall have no liability to any person if such determination results in an Additional Cost Rate which over or under 
compensates any Lender and shall be entitled to assume that the information provided by any Lender or Reference Bank pursuant to paragraphs 3, 5 and 
6 above is true and correct in all respects.  

   
The Administrative Agent shall distribute the additional amounts received as a result of the Mandatory Cost to the Lenders on the basis of the 
Additional Cost Rate for each Lender based on the information provided by each Lender and each Reference Bank pursuant to paragraphs 3, 5 and 6 
above.  

   
Any determination by the Administrative Agent pursuant to this Exhibit H in relation to a formula, the Mandatory Cost, an Additional Cost Rate or any 
amount payable to a Lender shall, in the absence of manifest error, be conclusive and binding on all parties to the Credit Agreement (the “ Parties ”).  

   
The Administrative Agent may from time to time, after consultation with the Company and the Lenders, determine and notify to all Parties any 
amendments which are required to be made to this Exhibit H in order to comply with any change in law, regulation or any requirements from time to 
time imposed by the Bank of England, the FSA or the European Central Bank (or, in any case, any other authority which replaces all or any of its 
functions) and any such determination shall, in the absence of manifest error, be conclusive and binding on all Parties.  

   
 
 

VII.   Each Lender shall promptly notify the Administrative Agent of any change to the information provided by it pursuant to this paragraph.  

VIII.   The rates of charge of each Reference Bank for the purpose of E above shall be determined by the Administrative Agent based upon the information 
supplied to it pursuant to paragraphs 5 and 6 above and on the assumption that, unless a Lender notifies the Administrative Agent to the contrary, each 
Lender's obligations in relation to cash ratio deposits and Special Deposits are the same as those of a typical bank from its jurisdiction of incorporation 
with an office in the same jurisdiction as its relevant office.  

  
  



 
EXHIBIT I 

   
[FORM OF]  

   
SOLVENCY CERTIFICATE  

   
I, the undersigned, the [                       ] of Celanese Holdings LLC (“ Holdings ”), DO HEREBY CERTIFY on behalf of Holdings that:  

   
1.           This Certificate is furnished pursuant to Section 4.02(j) of the Credit Agreement (as in effect on the date of this Certificate), dated as 

of April [   ], 2007 (the “ Credit Agreement ”), among Celanese Holdings LLC, a Delaware limited liability company, Celanese US Holdings LLC, a Delaware 
limited liability company (the “ Company ”), Celanese Americas Corporation, a Delaware corporation, certain other subsidiaries of the Company from time to 
time party thereto as a borrower, the Lenders party thereto from time to time, Deutsche Bank AG, New York Branch, as administrative agent and as collateral 
agent for the Lenders, Merrill Lynch Capital Corporation, as syndication agent and [                ], as documentation agent.  Terms defined in the Credit Agreement 
are used herein with the same meanings.  
   

2.           Immediately after giving effect to the Transaction (a) the fair value of the assets of Holdings and its Subsidiaries on a consolidated 
basis at a fair valuation will exceed the debts and liabilities, direct, subordinated, contingent or otherwise, of Holdings and its Subsidiaries on a consolidated 
basis, respectively; (b) the present fair saleable value of the property of Holdings and its Subsidiaries on a consolidated basis will be greater than the amount that 
will be required to pay the probable liability of Holdings and its Subsidiaries on a consolidated basis on their debts and other liabilities, direct, subordinated, 
contingent or otherwise, as such debts and other liabilities become absolute and matured; (c) Holdings and its Subsidiaries on a consolidated basis are able to pay 
their debts and liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured; and (d) Holdings and its 
Subsidiaries on a consolidated basis will not have unreasonably small capital with which to conduct the business in which they are engaged as such businesses 
are now conducted and are proposed to be conducted following the Effective Date.  
   

3.           Holdings does not intend to, and does not believe that it or any of its Material Subsidiaries will incur debts beyond its ability to pay 
such debts as they mature, taking into account the timing and amounts of cash to be received by it or any such subsidiary and the timing and amounts of cash to 
be payable on or in respect of its Indebtedness or the Indebtedness of any such subsidiary.  
   

[Signature Page Follows]  
 

  

  
  



 
IN WITNESS WHEREOF, I have hereunto set my hand this [___] day of April, 2007.  

   
   

CELANESE HOLDINGS LLC  
   
   

   
   

   
   

   
 
 
   
 
 

  

   By:      

   Name:  

   Title:  

E-  
  

  



 
 

  

  
  



 
 

[FORM OF] GUARANTEE AND COLLATERAL AGREEMENT  
   

dated and effective as of  
   

[                           ], 2007  
   

among  
   

CELANESE HOLDINGS LLC,  
   

CELANESE US HOLDINGS LLC,  
   

CELANESE AMERICAS CORPORATION,  
   

THE OTHER GUARANTOR SUBSIDIARIES  
   

and  
   

DEUTSCHE BANK AG, NEW YORK BRANCH,  
   

as Collateral Agent  
   
 
 

  
EXHIBIT J 

  
  



 
TABLE OF CONTENTS  

   
Page 

   
   

ARTICLE I.  
   
   
 
   
   

Definitions  
   

   
ARTICLE II.  

   
   
 
   
   

Guarantee  
   

   
ARTICLE III.  

   
   
 
   
   

Pledge of Securities  
   

   
ARTICLE IV.  

   
   
 
   
   

Security Interests in Personal Property  
   

   
ARTICLE V.  

   
   
 
   
   

Remedies  
   

  

   SECTION 1.01.  Credit Agreement      
   SECTION 1.02.  Other Defined Terms      

   SECTION 2.01.  Guarantee      
   SECTION 2.02.  Guarantee of Payment      
   SECTION 2.03.  No Limitations, etc.      
   SECTION 2.04.  Reinstatement      
   SECTION 2.05.  Agreement to Pay; Subrogation      
   SECTION 2.06.  Information      
   SECTION 2.07.  Maximum Liability      

   SECTION 3.01.  Pledge      
   SECTION 3.02.  Delivery of the Pledged Collateral      
   SECTION 3.03.  Representations, Warranties and Covenants      
   SECTION 3.04.  [Reserved]      
   SECTION 3.05.  Registration in Nominee Name; Denominations      
   SECTION 3.06.  Voting Rights; Dividends and Interest, etc.      

   SECTION 4.01.  Security Interest      
   SECTION 4.02.  Representations and Warranties      
   SECTION 4.03.  Covenants      
   SECTION 4.04.  Other Actions      
   SECTION 4.05.  Covenants Regarding Patent, Trademark and Copyright Collateral     

   SECTION 5.01.  Remedies Upon Default      
   SECTION 5.02.  Application of Proceeds      
   SECTION 5.03.  Grant of License to Use Intellectual Property      
   SECTION 5.04.  Securities Act, etc.      
   SECTION 5.05.  Registration, etc.      



   
ARTICLE VI.  

   
   
 
   
   

Indemnity, Subrogation and Subordination  
   

   
ARTICLE VII.  

   
   
 
   
   

Miscellaneous  
   

 
Schedules  
   
Schedule I                           Subsidiary Parties  
Schedule II                           Capital Stock; Debt Securities  
Schedule III                           Intellectual Property  
   
Exhibits  
   
Exhibit I                           Form of Supplement  
Exhibit II                           Form of Perfection Certificate  
 
 

   SECTION 6.01.  Indemnity and Subrogation      
   SECTION 6.02.  Contribution and Subrogation      
   SECTION 6.03.  Subordination      

   SECTION 7.01.  Notices      
   SECTION 7.02.  Security Interest Absolute      
   SECTION 7.03.  [Reserved]      
   SECTION 7.04.  Binding Effect; Several Agreement      
   SECTION 7.05.  Successors and Assigns      
   SECTION 7.06.  Collateral Agent’s Fees and Expenses; Indemnification      
   SECTION 7.07.  Collateral Agent Appointed Attorney-in-Fact      
   SECTION 7.08.  GOVERNING LAW      
   SECTION 7.09.  Waivers; Amendment      
   SECTION 7.10.  WAIVER OF JURY TRIAL      
   SECTION 7.11.  Severability      
   SECTION 7.12.  Counterparts      
   SECTION 7.13.  Headings      
   SECTION 7.14.  Jurisdiction; Consent to Service of Process      
   SECTION 7.15.  Termination or Release      
   SECTION 7.16.  Additional Parties      
   SECTION 7.17.  Right of Set-off      

--  
  

  



 
GUARANTEE AND COLLATERAL AGREEMENT dated and effective as of [                         ], 2007 (this “ Agreement ”), among 

CELANESE HOLDINGS LLC (the “ Holdings ”), CELANESE US HOLDINGS LLC (the “Company”), CELANESE AMERICAS CORPORATION (“ CAC 
”), each GUARANTOR SUBSIDIARY party hereto and DEUTSCHE BANK AG, NEW YORK BRANCH, as Collateral Agent (in such capacity, the “
Collateral Agent ”) for the Secured Parties (as defined below).  
   

Reference is made to the Credit Agreement dated as of April [  ], 2007 (as amended, supplemented, waived or otherwise modified from time to 
time, the “ Credit Agreement ”), among Holdings, the Company, CAC, certain other subsidiaries of the Company from time to time party thereto as a borrower, 
the LENDERS party thereto from time to time, DEUTSCHE BANK AG, NEW YORK BRANCH (“ DBNY ”), as administrative agent (in such capacity, the “
Administrative Agent ”), and as Collateral Agent, MERRILL LYNCH CAPITAL CORPORATION (“ MLCC ”), as syndication agent (in such capacity, the “
Syndication Agent ”), BANK OF AMERICA, N.A., as documentation agent (in such capacity, the “ Documentation Agent ”), and DEUTSCHE BANK AG, 
CAYMAN ISLANDS BRANCH, as Deposit Bank (in such capacity, the “ Deposit Bank ”).  
   

The obligations of the Lenders to extend and to maintain credit pursuant to the Credit Agreement are conditioned upon, among other things, the 
execution and delivery of this Agreement.  Holdings, the Company, CAC and the Guarantor Subsidiaries will derive substantial benefits from such extensions of 
credit and are willing to execute and deliver this Agreement in order to induce the Lenders to extend such credit.  Accordingly, the parties hereto agree as 
follows:  
   
   

ARTICLE I.                        
   
   
 
   
   

Definitions  
   

SECTION 1.01.   Credit Agreement  
   

.  
   

(a)   Capitalized terms used in this Agreement and not otherwise defined herein have the respective meanings assigned thereto in the Credit 
Agreement.  All terms defined in the New York UCC (as defined herein) and not defined in this Agreement have the meanings specified therein.  
   

(b)   The rules of construction specified in Section 1.02 of the Credit Agreement also apply to this Agreement.  
   

SECTION 1.02.   Other Defined Terms  
   

.  As used in this Agreement, the following terms have the meanings specified below:  
   

“ Account Debtor ” means any person who is or who may become obligated to any Guarantor under, with respect to or on account of an 
Account.  
   

“ Article 9 Collateral ” has the meaning assigned such term in Section 4.01.  
   

“ Claiming Guarantor ” has the meaning assigned such term in Section 6.02.  
   

“ Collateral ” means Article 9 Collateral and Pledged Collateral.  
   

“ Contributing Guarantor ” has the meaning assigned such term in Section 6.02.  
   

“ Control Agreement ” means a securities account control agreement or commodity account control agreement, as applicable, in form and 
substance reasonably satisfactory to the Collateral Agent.  
   

“ Copyright License ” means any written agreement, now or hereafter in effect, granting any right to any third party under any Copyright now 
or hereafter owned by any Guarantor or that any Guarantor otherwise has the right to license, or granting any right to any Guarantor under any Copyright now or 
hereafter owned by any third party, and all rights of any Guarantor under any such agreement.  
   

“ Copyrights ” means all of the following now owned or hereafter acquired by any Guarantor:  (a) all copyright rights in any work subject to 
the copyright laws of the United States or any other country, whether as author, assignee, transferee or otherwise; and (b) all registrations and applications for 
registration of any such Copyright in the United States or any other country, including registrations, supplemental registrations and pending applications for 
registration in the United States Copyright Office, including those listed on Schedule III .  
   

“ Credit Agreement ” has the meaning assigned to such term in the preliminary statement of this Agreement.  
   

“ Equity Interests ” has the meaning provided in the Credit Agreement but excluding any interest otherwise included in such definition that is 
not a “security” or “financial asset” under Article VIII of the New York UCC.  
   

“ Federal Securities Laws ” has the meaning assigned to such term in Section 5.04.  
   

“ General Intangibles ” means all “General Intangibles” as defined in the New York UCC, including all choses in action and causes of action 
and all other intangible personal property of any Guarantor of every kind and nature (other than Accounts) now owned or hereafter acquired by any Guarantor, 
including corporate or other business records, indemnification claims, contract rights (including rights under leases, whether entered into as lessor or lessee, 
Swap Agreements and other agreements), Intellectual Property, goodwill, registrations, franchises, tax refund claims and any letter of credit, guarantee, claim, 
security interest or other security held by or granted to any Guarantor to secure payment by an Account Debtor of any of the Accounts.  

  



   
“ Guaranteed Obligations ” means, as to each Guarantor, all of the Obligations not owed directly by it.  

   
“ Guaranteed Party ” means, with respect to all Guaranteed Obligations, the Collateral Agent, the Administrative Agent and/or the Lenders to 

which such Guaranteed Obligations are owed.  
   

“ Guarantor ” means, so long as such Person is a party hereto, each of Holdings, CAC and each Subsidiary Party.  
   

“ Intellectual Property ” means all intellectual and similar property of every kind and nature now owned or hereafter acquired by any 
Guarantor, including inventions, designs, Patents, Copyrights, Trademarks, Patent Licenses, Copyright Licenses, Trademark Licenses, trade secrets, domain 
names, confidential or proprietary technical and business information, know how or show how and all related documentation.  
   

“ Investment Property ” has the meaning assigned such term in the New York UCC.  
   

“ Lenders ” has the meaning assigned to such term in the preliminary statement of this Agreement.  
   

“ Loan Document Obligations ” means (a) the due and punctual payment by each Borrower of (i) the unpaid principal of and interest on the 
Loans made to such Borrower, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii) each payment 
(if any) required to be made by each Borrower under the Credit Agreement in respect of any Letter of Credit issued for its account, when and as due, including 
payments in respect of reimbursement of disbursements and interest thereon and (iii) all other monetary obligations of each Borrower under the Credit 
Agreement and each of the other Loan Documents, including obligations to pay fees, expense and reimbursement obligations and indemnification obligations, 
whether primary, secondary, direct, contingent, fixed or otherwise, including in the case of clauses (i), (ii) and (iii), interest accruing during the pendency of any 
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding and (b) the due and punctual 
performance of all other obligations of each Borrower under or pursuant to the Credit Agreement and each of the other Loan Documents  (other than this 
Agreement), including to provide cash collateral.  
   

“ New York UCC ” means the Uniform Commercial Code as from time to time in effect in the State of New York.  
   

“ Noticed Event of Default ” means any Event of Default as to which the Administrative Agent has given Holdings written notice that (i) such 
Event of Default constitutes a Noticed Event of Default and (ii) to the extent such notice may be given without violation of applicable law, the Collateral Agent 
intends, as a result of such Event of Default (alone or among others), to exercise its rights hereunder, provided that an Event of Default under Section 7.01(h) or 
(i) of the Credit Agreement shall in any event constitute a Noticed Event of Default.  
   

“ Obligations ” means (a) the Loan Document Obligations, (b) the due and punctual payment and performance of all the obligations of each 
Guarantor under and pursuant to this Agreement, (c) the due and punctual payment and performance of all obligations of each Guarantor under each Swap 
Agreement that (i) is in effect on the Effective Date with a counterparty that is a Lender or an Affiliate of a Lender as of the Effective Date or (ii) is entered into 
after the Effective Date with any counterparty that is a Lender or an Affiliate of a Lender at the time such Swap Agreement is entered into, and (d) the due and 
punctual payment and performance of all obligations of each Guarantor in respect of overdrafts and related liabilities owed to a Lender or any of its Affiliates 
and arising from cash management services (including treasury, depository, overdraft, credit or debit card, electronic funds transfer and other cash management 
arrangements).  
   

“ Patent License ” means any written agreement, now or hereafter in effect, granting to any third party any right to make, use or sell any 
invention covered by a Patent, now or hereafter owned by any Guarantor or that any Guarantor otherwise has the right to license or granting to any Guarantor 
any right to make, use or sell any invention covered by a Patent, now or hereafter owned by any third party.  
   

“ Patents ” means all of the following now owned or hereafter acquired by any Guarantor:  (a) all letters patent of the United States or the 
equivalent thereof in any other country, and all applications for letters patent of the United States or the equivalent thereof in any other country, including those 
listed on Schedule III , and (b) all reissues, continuations, divisions, continuations-in-part or extensions thereof, and the inventions disclosed or claimed therein, 
including the right to make, use and/or sell the inventions disclosed or claimed therein.  
   

“ Perfection Certificate ” means a certificate substantially in the form of Exhibit II , completed and supplemented with the schedules and 
attachments contemplated thereby, and duly executed by a Responsible Officer of Holdings, the Company, CAC and each Guarantor Subsidiary (determined as 
of the Effective Date).  
   

“ Pledged Collateral ” has the meaning assigned to such term in Section 3.01.  
   

“ Pledged Debt Securities ” has the meaning assigned to such term in Section 3.01.  
   

“ Pledged Securities ” means any promissory notes, stock certificates or other certificated securities now or hereafter included in the Pledged 
Collateral, including all certificates, instruments or other documents representing or evidencing any Pledged Collateral.  
   

“ Pledged Stock ” has the meaning assigned to such term in Section 3.01.  
   

“ Secured Parties ” means with respect to all Obligations, as appropriate, (i) the Lenders, (ii) the Administrative Agent and the Collateral 
Agent, (iii) each Issuing Bank, (iv) each counterparty to any Swap Agreement entered into with a Guarantor the obligations under which constitute Obligations, 
(v) each Lender or Affiliate owed obligations which constitute Obligations under clause (d) of the definition thereof, (vi) the beneficiaries of each 
indemnification obligation undertaken by any Guarantor under any Loan Document and (vii) the successors and permitted assigns of each of the foregoing.  
   

“ Security Interest ” has the meaning assigned to such term in Section 4.01.  
   

“ Specified Borrower ” has the meaning assigned to such term in Section 6.01.  
   

“ Subsidiary Party ” means, so long as a party hereto, each Guarantor Subsidiary in existence on the Effective Date and each other subsidiary 
required to become party hereto pursuant to Section 7.16.  
   

“  Subsidiary Revolving Borrowers ”  has the meaning assigned such term in the preliminary statement of this Agreement.  



   
“ Supplement ” shall mean an instrument in the form of Exhibit I hereto.  

   
“ Trademark License ” means any written agreement, now or hereafter in effect, granting to any third party any right to use any Trademark 

now or hereafter owned by any Guarantor or that any Guarantor otherwise has the right to license, or granting to any Guarantor any right to use any Trademark 
now or hereafter owned by any third party.  
   

“ Trademarks ” means all of the following now owned or hereafter acquired by any Guarantor:  (a) all trademarks, service marks, corporate 
names, company names, business names, fictitious business names, trade dress, logos, other source or business identifiers, designs and general intangibles of like 
nature, now existing or hereafter adopted or acquired, all registrations thereof (if any), and all registration applications filed in connection therewith, including 
registrations and applications in the United States Patent and Trademark Office or any similar offices in any State of the United States or any other country or 
any political subdivision thereof, and all renewals thereof, including those listed on Schedule III and (b) all goodwill associated therewith or symbolized thereby.  
   
   

ARTICLE II.                        
   
   
 
   
   

Guarantee  
   

SECTION 2.01.   Guarantee  
   

.  Each Guarantor unconditionally guarantees, jointly with the other Guarantors and severally, as a primary obligor and not merely as a surety, 
the due and punctual payment and performance of its Guaranteed Obligations.  Each Guarantor further agrees that its Guaranteed Obligations may be extended or 
renewed, in whole or in part, without notice to or further assent from it, and that it will remain bound upon its guarantee notwithstanding any extension or 
renewal of any of its Guaranteed Obligations.  Each Guarantor waives presentment to, demand of payment from and protest to any Person of any of its 
Guaranteed Obligations, and also waives notice of acceptance of its guarantee and notice of protest for nonpayment.  
   

SECTION 2.02.   Guarantee of Payment  
   

.  Each Guarantor further agrees that its guarantee hereunder constitutes a guarantee of payment when due and not of collection, and waives 
any right to require that any resort be had by the Collateral Agent or any other Secured Party to any security held for the payment of its Guaranteed Obligations 
or to any balance of any Deposit Account or credit on the books of the Collateral Agent or any other Secured Party in favor of any Person.  
   

SECTION 2.03.   No Limitations, etc .  
   

   
   
   

(a)   Except for termination of a Guarantor’s obligations hereunder as expressly provided for in Section 7.15, the obligations of each 
Guarantor hereunder shall not be subject to any reduction, limitation, impairment or termination for any reason, including any claim of waiver, release, surrender, 
alteration or compromise, and shall not be subject to any defense or setoff, counterclaim, recoupment or termination whatsoever by reason of the invalidity, 
illegality or unenforceability of its Guaranteed Obligations or otherwise.  Without limiting the generality of the foregoing, the obligations of each Guarantor 
hereunder shall not be discharged or impaired or otherwise affected by:  
   

(i)   the failure of the Administrative Agent, the Collateral Agent or any other Person to assert any claim or demand or to 
exercise or enforce any right or remedy under the provisions of any Loan Document or otherwise;  

   
(ii)   any rescission, waiver, amendment or modification of, or any release from any of the terms or provisions of, any Loan 

Document or any other agreement, including with respect to any other Guarantor under this Agreement;  
   

(iii)   any default, failure or delay, willful or otherwise, in the performance of the Obligations;  
   

(iv)   any other act or omission that may or might in any manner or to any extent vary the risk of any Guarantor or otherwise 
operate as a discharge of any Guarantor as a matter of law or equity (other than the indefeasible payment in full in cash of all the Obligations),  

   
(v)   any illegality, lack of validity or enforceability of any Obligation,  

   
(vi)   any change in the corporate existence, structure or ownership of any Loan Party, or any insolvency, bankruptcy, 

reorganization or other similar proceeding affecting any Loan Party or its assets or any resulting release or discharge of any Obligation,  
   

(vii)   the existence of any claim, set-off or other rights that the Guarantor may have at any time against any Loan Party, the 
Collateral Agent, or any other corporation or Person, whether in connection herewith or any unrelated transactions, provided that nothing herein will 
prevent the assertion of any such claim by separate suit or compulsory counterclaim,  

   
(viii)   any law, regulation, decree or order of any jurisdiction, or any other event, affecting any term of any of its Guaranteed 

Obligations or the Collateral Agent’s rights with respect thereto, including, without limitation:  
   

(A)   the application of any such law, regulation, decree or order, including any prior approval, which would 
prevent the exchange of a foreign currency for Dollars or such other currency in which its Guaranteed Obligations are due, or the remittance of 
funds outside of such jurisdiction or the unavailability of Dollars or any such other currency in any legal exchange market in such jurisdiction 
in accordance with normal commercial practice; or  

   
(B)   a declaration of banking moratorium or any suspension of payments by banks in such jurisdiction or the 



imposition by such jurisdiction or any governmental authority thereof of any moratorium on, the required 
rescheduling or restructuring of, or required approval of payments on, any indebtedness in such jurisdiction; or  

   
(C)   any expropriation, confiscation, nationalization or requisition by such country or any governmental authority 

that directly or indirectly deprives any Borrower of any assets or their use, or of the ability to operate its business or a material part thereof; or  
   

(D)   any war (whether or not declared), insurrection, revolution, hostile act, civil strife or similar events occurring 
in such jurisdiction which has the same effect as the events described in clause (A), (B) or (C) above (in each of the cases contemplated in 
clauses (A) through (D) above, to the extent occurring or existing on or at any time after the date of this Agreement), and  

   
(ix)   any other circumstance (including without limitation, any statute of limitations) or any existence of or reliance on any 

representation by the Collateral Agent that might otherwise constitute a defense to, or a legal or equitable discharge of, any Loan Party or the Guarantor 
or any other guarantor or surety.  

   
Each Guarantor expressly authorizes the respective Guaranteed Parties to take and hold security for the payment and performance of its Guaranteed Obligations, 
to exchange, waive or release any or all such security (with or without consideration), to enforce or apply such security and direct the order and manner of any 
sale thereof in their sole discretion or to release or substitute any one or more other guarantors or obligors upon or in respect of its Guaranteed Obligations, all 
without affecting the obligations of such Guarantor hereunder.  
   

Without limiting the generality of the foregoing, with respect to any of its Guaranteed Obligations that, in accordance with the express terms of 
any agreement pursuant to which such Guaranteed Obligations were created, were denominated in Dollars or any currency other than the currency of the 
jurisdiction where a Borrower is principally located, each Guarantor guarantees that it shall pay the Collateral Agent strictly in accordance with the express terms 
of such agreement, including in the amounts and in the currency expressly agreed to thereunder, irrespective of and without giving effect to any laws of the 
jurisdiction where a Borrower is principally located in effect from time to time, or any order, decree or regulation in the jurisdiction where a Borrower is 
principally located.  
   

(b)   To the fullest extent permitted by applicable law, each Guarantor waives any defense based on or arising out of any defense of any 
Borrower or any other Loan Party or the unenforceability of its Guaranteed Obligations or any part thereof from any cause, or the cessation from any cause of the 
liability of any Borrower or any other Loan Party, other than the indefeasible payment in full in cash of all its Guaranteed Obligations.  The Collateral Agent and 
the other Guaranteed Parties may, at their election, foreclose on any security held by one or more of them by one or more judicial or nonjudicial sales, accept an 
assignment of any such security in lieu of foreclosure, compromise or adjust any part of the Obligations, make any other accommodation with any Borrower or 
any other Loan Party or exercise any other right or remedy available to them against any Borrower or any other Loan Party, without affecting or impairing in any 
way the liability of any Guarantor hereunder except to the extent its Guaranteed Obligations have been fully and indefeasibly paid in full in cash.  To the fullest 
extent permitted by applicable law, each Guarantor waives any defense arising out of any such election even though such election operates, pursuant to 
applicable law, to impair or to extinguish any right of reimbursement or subrogation or other right or remedy of such Guarantor against any Borrower or any 
other Loan Party, as the case may be, or any security.  
   

SECTION 2.04.   Reinstatement  
   

.  Each Guarantor agrees that its guarantee hereunder shall continue to be effective or be reinstated, as the case may be, if at any time payment, 
or any part thereof, of any of its Guaranteed Obligations is rescinded or must otherwise be restored by the Administrative Agent or any other Guaranteed Party 
upon the bankruptcy or reorganization of any Borrower, any other Loan Party or otherwise.  
   

SECTION 2.05.   Agreement to Pay; Subrogation  
   

.  In furtherance of the foregoing and not in limitation of any other right that the Collateral Agent or any other Guaranteed Party has at law or in 
equity against any Guarantor by virtue hereof, upon the failure of any Borrower or any other Loan Party to pay any Guaranteed Obligation when and as the same 
shall become due, whether at maturity, by acceleration, after notice of prepayment or otherwise, each Guarantor hereby promises to and will forthwith pay, or 
cause to be paid, to the Collateral Agent for distribution to the applicable Guaranteed Parties in cash the amount of such unpaid Guaranteed Obligation.  Upon 
payment by any Guarantor of any sums to the Collateral Agent as provided above, all rights of such Guarantor against such Borrower, or other Loan Party or any 
other Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be subject to 
Article VI .  
   

SECTION 2.06.   Information  
   

.  Each Guarantor assumes all responsibility for being and keeping itself informed of the financial condition and assets of each Borrower and 
each other Loan Party, and of all other circumstances bearing upon the risk of nonpayment of its Guaranteed Obligations and the nature, scope and extent of the 
risks that such Guarantor assumes and incurs hereunder, and agrees that none of the Collateral Agent or the other Guaranteed Parties will have any duty to advise 
such Guarantor of information known to it or any of them regarding such circumstances or risks.  
   

SECTION 2.07.   Maximum Liability  
   

.  Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder and 
under the other Loan Documents shall in no event exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws relating 
to the insolvency of debtors (after giving effect to the right of contribution established in Section 6.02).  
   
   

ARTICLE III.                                  
   
   
 
   
   

Pledge of Securities  
   

SECTION 3.01.   Pledge  



   
.  As security for the payment or performance, as the case may be, in full of its Obligations, each Guarantor hereby assigns and pledges to the 

Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, and hereby grants to the Collateral Agent, its successors and assigns, for the 
benefit of the Secured Parties, a security interest in all of such Guarantor’s right, title and interest in, to and under (a) the Equity Interests directly owned by it on 
the Effective Date (which shall be listed on Schedule II ) and any other Equity Interests obtained in the future by such Guarantor and any certificates representing 
all such Equity Interests (all such Equity Interests and certificates referred to collectively as the “ Pledged Stock ”); provided that the Pledged Stock shall not 
include (i) more than 65% of the issued and outstanding voting Equity Interests of any Foreign Subsidiary, (ii) to the extent applicable law requires that a 
Subsidiary of such Guarantor issue directors’ qualifying shares, such shares or nominee or other similar shares, (iii) any Equity Interests with respect to which 
the Collateral and Guarantee Requirement or the other paragraphs of Section 5.10 of the Credit Agreement need not be satisfied by reason of Section 5.10(g) of 
the Credit Agreement, (iv) any Equity Interests of a Subsidiary to the extent that, as of the Effective Date, and for so long as, such a pledge of such Equity 
Interests would violate a contractual obligation binding on such Equity Interests, (v) any Equity Interests of a Subsidiary of a Guarantor acquired after the 
Effective Date if, and to the extent that, and for so long as, (A) a pledge of such Equity Interests would violate applicable law or any contractual obligation 
binding upon such Subsidiary and (B) such law or obligation existed at the time of the acquisition thereof and was not created or made binding upon such 
Subsidiary in contemplation of or in connection with the acquisition of such Subsidiary (provided that the foregoing clause (B) shall not apply in the case of a 
joint venture, including a joint venture that is a Subsidiary); provided that such each Guarantor shall use its commercially reasonable efforts to avoid any such 
restrictions classified in this clause (v) or (vi) any Equity Interests of a Person that is not directly or indirectly a Subsidiary; (b)(i) the debt securities listed 
opposite the name of such Guarantor on Schedule II , (ii) to the extent required by Section 3.02(b), any debt securities in the future issued to, or acquired by, such 
Guarantor and (iii) the promissory notes and any other instruments, if any, evidencing debt owed to any Guarantor (the “ Pledged Debt Securities ”); (c) subject 
to Section 3.06, all payments of principal or interest, dividends, cash, instruments and other property from time to time received, receivable or otherwise 
distributed in respect of, in exchange for or upon the conversion of, and all other proceeds received in respect of, the securities referred to in clauses (a) and (b) 
above; (d) subject to Section 3.06, all rights and privileges of such Guarantor with respect to the securities and other property referred to in clauses (a), (b) and 
(c) above; and (e) all proceeds of any of the foregoing (the items referred to in clauses (a) through (e) above being collectively referred to as the “ Pledged 
Collateral ”).  
   

TO HAVE AND TO HOLD the Pledged Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or 
incidental thereto, unto the Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, forever; subject , however , to the terms, covenants 
and conditions hereinafter set forth.  
   

SECTION 3.02.   Delivery of the Pledged Collateral  
   

.  
   

(a)   Each Guarantor hereby represents that all Pledged Securities owned by such Guarantor on the Effective Date have been delivered to the 
Collateral Agent.  Each Guarantor agrees promptly, upon its first becoming a Guarantor hereunder or thereafter to the extent first acquiring same, to deliver or 
cause to be delivered to the Collateral Agent, for the benefit of the Secured Parties, any and all Pledged Securities to the extent such Pledged Securities, in the 
case of promissory notes or other instruments evidencing Indebtedness, are required to be delivered pursuant to paragraph (b) of this Section 3.02.  
   

(b)   Each Guarantor will cause any Indebtedness for borrowed money having an aggregate principal amount that has a Dollar Equivalent in 
excess of $10,000,000 (other than intercompany current liabilities incurred in the ordinary course of business) owed to such Guarantor by any person to be 
evidenced by a duly executed promissory note that is pledged and delivered to the Collateral Agent, for the benefit of the Secured Parties, pursuant to the terms 
hereof.  To the extent any such promissory note is a demand note, each Guarantor party thereto agrees, if requested by the Collateral Agent, to immediately 
demand payment thereunder upon an Event of Default specified under Section 7.01(b), (c), (f), (h) or (i) of the Credit Agreement.  
   

(c)   Upon delivery to the Collateral Agent, (i) any Pledged Securities required to be delivered pursuant to the foregoing paragraphs (a) and 
(b) of this Section 3.02 shall be accompanied by stock powers or note powers, as applicable, duly executed in blank or other instruments of transfer reasonably 
satisfactory to the Collateral Agent and by such other instruments and documents as the Collateral Agent may reasonably request and (ii) all other property 
composing part of the Pledged Collateral delivered pursuant to the terms of this Agreement shall be accompanied to the extent necessary to perfect the security 
interest in or allow realization on the Pledged Collateral by proper instruments of assignment duly executed by the applicable Guarantor and such other 
instruments or documents (including issuer acknowledgments in respect of uncertificated securities) as the Collateral Agent may reasonably request.  Each 
delivery (or subsequent confirmation by a successor of the prior delivery) of Pledged Securities hereunder shall be accompanied by a schedule describing the 
securities, which schedule shall be attached hereto as Schedule II and made a part of Schedule II ; provided that failure to attach any such schedule hereto shall 
not affect the validity of such pledge of such Pledged Securities.  Each schedule so delivered shall supplement any prior schedules so delivered.  
   

SECTION 3.03.   Representations, Warranties and Covenants  
   

.  The Guarantors, jointly and severally, represent, warrant and covenant to and with the Collateral Agent, for the benefit of the Secured Parties, 
that:  
   

(a)   Schedule II correctly sets forth the percentage of the issued and outstanding shares of each class of the Equity Interests of the 
issuer thereof represented by the Pledged Stock and includes all Equity Interests, debt securities and promissory notes or instruments evidencing 
Indebtedness required to be pledged hereunder in order to satisfy the Collateral and Guarantee Requirement;  

   
(b)   the Pledged Stock and Pledged Debt Securities (solely with respect to Pledged Debt Securities issued by a person that is not a 

Subsidiary of Holdings or an Affiliate of any such subsidiary, to the best of each Guarantor’s knowledge) have been duly and validly authorized and 
issued by the issuers thereof and (i) in the case of Pledged Stock, are fully paid and nonassessable and (ii) in the case of Pledged Debt Securities (solely 
with respect to Pledged Debt Securities issued by a person that is not a Subsidiary of Holdings or an Affiliate of any such subsidiary, to the best of each 
Guarantor’s knowledge) are legal, valid and binding obligations of the issuers thereof subject to (i) the effects of bankruptcy, insolvency, moratorium, 
reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights generally, (ii) general principles of equity (regardless of whether 
such enforceability is considered in a proceeding in equity or at law) and (iii) implied covenants of good faith and fair dealing;  

   
(c)   except for the security interests granted hereunder, each Guarantor (i) is and, subject to any transfers made in compliance with 

the Credit Agreement, will continue to be the direct owner, beneficially and of record, of the Pledged Securities indicated on Schedule II as owned by 
such Guarantor, (ii) holds the same free and clear of all Liens, other than Liens permitted under Section 6.02 of the Credit Agreement, (iii) will make no 
assignment, pledge, hypothecation or transfer of, or create or permit to exist any security interest in or other Lien on, the Pledged Collateral, other than 
pursuant to a transaction permitted by the Credit Agreement and other than Liens permitted under Section 6.02 of the Credit Agreement and (iv) subject 
to the rights of such Guarantor under the Loan Documents to dispose of Pledged Collateral, will defend its title or interest hereto or therein against any 



and all Liens (other than Liens permitted under Section 6.02 of the Credit Agreement), however arising, of all persons;  
   

(d)   except for restrictions and limitations imposed by the Loan Documents or securities laws generally or otherwise permitted to 
exist pursuant to the terms of the Credit Agreement, the Pledged Collateral is and will continue to be freely transferable and assignable, and none of the 
Pledged Collateral is or will be subject to any option, right of first refusal, shareholders agreement, charter or by-law provisions or contractual 
restriction of any nature that might, in any material respect, prohibit, impair, delay or adversely affect the pledge of such Pledged Collateral hereunder, 
the sale or disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder;  

   
(e)   each Guarantor has the power and authority to pledge the Pledged Collateral pledged by it hereunder in the manner hereby 

done or contemplated;  
   

(f)   no consent or approval of any Governmental Authority, any securities exchange or any other person was or is necessary to the 
validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect);  

   
(g)   by virtue of the execution and delivery by the Guarantors of this Agreement, when any Pledged Securities are delivered to the 

Collateral Agent, for the benefit of the Secured Parties, in accordance with this Agreement, the Collateral Agent will obtain, for the benefit of the 
Secured Parties, a legal, valid and perfected first priority lien upon and security interest in such Pledged Securities as security for the payment and 
performance of the Obligations;  

   
(h)   each Guarantor does not own on the Effective Date, any security constituting an equity interest in any Person to the extent such 

security constitutes an uncertificated security and will not acquire any such uncertificated security thereafter except to the extent it has complied with 
the provisions of the third sentence of Section 4.04(c), to the extent applicable thereto; and  

   
(i)   the pledge effected hereby is effective to vest in the Collateral Agent, for the benefit of the Secured Parties, the rights of the 

Collateral Agent in the Pledged Collateral as set forth herein.  
   

SECTION 3.04.   [Reserved]  
   

.  
   

SECTION 3.05.   Registration in Nominee Name; Denominations  
   

.  The Collateral Agent, on behalf of the Secured Parties, shall have the right (in its sole and absolute discretion) to hold the Pledged Securities 
in the name of the applicable Guarantor, endorsed or assigned in blank or in favor of the Collateral Agent or, if a Noticed Event of Default shall have occurred 
and be continuing, in its own name as pledgee or the name of its nominee (as pledgee or as sub-agent).  Each Guarantor will promptly give to the Collateral 
Agent copies of any notices or other communications received by it with respect to Pledged Securities registered in the name of such Guarantor.  
   

SECTION 3.06.   Voting Rights; Dividends and Interest, etc .  
   
 
   

(a)   Unless and until a Noticed Event of Default shall have occurred and be continuing:  
   

(i)   Each Guarantor shall be entitled to exercise any and all voting and/or other consensual rights and powers inuring to an 
owner of Pledged Securities or any part thereof for any purpose consistent with the terms of this Agreement, the Credit Agreement and the other Loan 
Documents; provided that such rights and powers shall not be exercised in any manner that could reasonably be expected to materially and adversely 
affect the rights inuring to a holder of any Pledged Securities, the rights and remedies of any of the Collateral Agent or the other Secured Parties under 
this Agreement, the Credit Agreement or any other Loan Document or the ability of the Secured Parties to exercise the same.  

   
(ii)   The Collateral Agent shall promptly execute and deliver to each Guarantor, or cause to be executed and delivered to such 

Guarantor, all such proxies, powers of attorney and other instruments as such Guarantor may reasonably request for the purpose of enabling such 
Guarantor to exercise the voting and/or consensual rights and powers it is entitled to exercise pursuant to subparagraph (i) above.  

   
(iii)   Each Guarantor shall be entitled to receive and retain any and all dividends, interest, principal and other distributions paid 

on or distributed in respect of the Pledged Securities to the extent and only to the extent that (x) such dividends, interest, principal and other 
distributions are permitted by, and otherwise paid or distributed in accordance with, the terms and conditions of the Credit Agreement, the other Loan 
Documents and applicable laws and (y) such payment on distribution is not payable directly to the Collateral Agent pursuant to the terms of the 
applicable Pledged Securities; provided that any noncash dividends, interest, principal or other distributions that constitute Pledged Securities (whether 
resulting from a subdivision, combination or reclassification of the outstanding Equity Interests of the issuer of any Pledged Securities or received in 
exchange for Pledged Securities or any part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other exchange 
of assets to which such issuer may be a party or otherwise) shall be and become part of the Pledged Collateral, and, if received by any Guarantor, shall 
not be commingled by such Guarantor with any of its other funds or property but shall be held separate and apart therefrom, shall be held in trust for the 
benefit of the Collateral Agent, for the benefit of the Secured Parties, and shall be forthwith delivered to the Collateral Agent, for the benefit of the 
Secured Parties, in the same form as so received (accompanied by stock powers duly executed in blank or other appropriate instruments of transfer 
satisfactory to the Collateral Agent).  

   
(b)   Upon the occurrence and during the continuance of a Noticed Event of Default, all rights of any Guarantor to dividends, interest, 

principal or other distributions that such Guarantor is authorized to receive pursuant to paragraph (a)(iii) of this Section 3.06 shall cease, and all such rights shall 
thereupon become vested, for the benefit of the Secured Parties, in the Collateral Agent which shall have the sole and exclusive right and authority to receive and 
retain such dividends, interest, principal or other distributions.  All dividends, interest, principal or other distributions received by any Guarantor contrary to the 
provisions of this Section 3.06 shall not be commingled by such Guarantor with any of its other funds or property but shall be held separate and apart therefrom, 
shall be held in trust for the benefit of the Collateral Agent, for the benefit of the Secured Parties, and shall be forthwith delivered to the Collateral Agent, for the 
benefit of the Secured Parties, in the same form as so received (accompanied by stock powers duly executed in blank or other appropriate instruments of transfer 
reasonably satisfactory to the Collateral Agent).  Any and all money and other property paid over to or received by the Collateral Agent pursuant to the 
provisions of this paragraph (b) shall be retained by the Collateral Agent in an account to be established by the Collateral Agent upon receipt of such money or 
other property and shall be applied in accordance with the provisions of Section 5.02.  After all Events of Default have been cured or waived and the Term 



Borrower has delivered to the Collateral Agent a certificate to that effect, the Collateral Agent shall promptly repay to each Guarantor (without 
interest) all dividends, interest, principal or other distributions that such Guarantor would otherwise have been permitted to retain pursuant to the terms of 
paragraph (a)(iii) of this Section 3.06 and that remain in such account.  
   

(c)   Upon the occurrence and during the continuance of a Noticed Event of Default, all rights of any Guarantor to exercise the voting and/or 
consensual rights and powers it is entitled to exercise pursuant to paragraph (a)(i) of this Section 3.06, and the obligations of the Collateral Agent under 
paragraph (a)(ii) of this Section 3.06, shall cease, and all such rights shall thereupon become vested in the Collateral Agent, for the benefit of the Secured Parties, 
which shall have the sole and exclusive right and authority to exercise such voting and consensual rights and powers; provided that, unless otherwise directed by 
the Required Lenders, the Collateral Agent shall have the right from time to time following and during the continuance of an Event of Default to permit the 
Guarantors to exercise such rights.  After all Noticed Events of Default have been cured or waived and the Term Borrower has delivered to the Collateral Agent a 
certificate to that effect, each Guarantor shall have the right to exercise the voting and/or consensual rights and powers that such Guarantor would otherwise have 
been entitled to exercise pursuant to the terms of paragraph (a)(i) above.  
   
   

ARTICLE IV.                                  
   
   
 
   
   

Security Interests in Personal Property  
   

SECTION 4.01.   Security Interest  
   

.  
   

(a)   As security for the payment or performance, as the case may be, in full of the Obligations, each Guarantor hereby assigns and pledges to 
the Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, and hereby grants to the Collateral Agent, its successors and assigns, for 
the benefit of the Secured Parties, a security interest (the “ Security Interest ”) in all right, title and interest in or to any and all of the following assets and 
properties now owned or at any time hereafter acquired by such Guarantor or in which such Guarantor now has or at any time in the future may acquire any right, 
title or interest (collectively, the “ Article 9 Collateral ”):  
   

(i)   all Accounts;  
   

(ii)   all Chattel Paper;  
   

(iii)   all cash and Deposit Accounts;  
   

(iv)   all Documents;  
   

(v)   all Equipment;  
   

(vi)   all General Intangibles;  
   

(vii)   all Goods;  
   

(viii)   all Instruments;  
   

(ix)   all Inventory;  
   

(x)   all Investment Property;  
   

(xi)   all Letter-of-Credit Rights;  
   

(xii)   all Commercial Tort Claims listed on Schedule 4.01 hereto;  
   

(xiii)   all books and records pertaining to the Article 9 Collateral; and  
   

(xiv)   to the extent not otherwise included, all proceeds, Supporting Obligations and products of any and all of the foregoing 
and all collateral security and guarantees given by any person with respect to any of the foregoing.  

   
Notwithstanding anything to the contrary in this Agreement, this Agreement shall not constitute a grant of a security interest in (a) any vehicle covered by a 
certificate of title or ownership, (b) any assets (including Equity Interests) with respect to which the Collateral and Guarantee Requirement or the other 
paragraphs of Section 5.10 of the Credit Agreement need not be satisfied by reason of Section 5.10(g) of the Credit Agreement, (c) any assets to the extent that, 
as of the Effective Date, and for so long as, such grant of a security interest would violate a contractual obligation or applicable law binding on such asset, (d) 
any property of any Person acquired by a Guarantor after the Effective Date pursuant to Section 6.04(l) of the Credit Agreement, if, and to the extent that, and for 
so long as, (A) such grant of a security interest would violate applicable law or any contractual obligation binding upon such property and (B) such law or 
obligation existed at the time of the acquisition thereof and was not created or made binding upon such property in contemplation of or in connection with the 
acquisition of such Subsidiary ( provided that the foregoing clause (B) shall not apply in the case of a joint venture, including a joint venture that is a Subsidiary) 
provided that each Guarantor shall use its commercially reasonable efforts to avoid any such restriction described in this clause (d), or (e) any Letter of Credit 
Rights to the extent any Guarantor is required by applicable law to apply the proceeds of a drawing of such Letter of Credit for a specified purpose.  
   

(b)   Each Guarantor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant jurisdiction 
any initial financing statements (including fixture filings) with respect to the Article 9 Collateral or any part thereof and amendments thereto that contain the 
information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any financing statement or amendment, 
including (i) whether such Guarantor is an organization, the type of organization and any organizational identification number issued to such Guarantor, (ii) in 



the case of a financing statement filed as a fixture filing, a sufficient description of the real property to which such Article 9 Collateral relates 
and (iii) a description of collateral that describes such property in any other manner as the Collateral Agent may reasonably determine is necessary or advisable 
to ensure the perfection of the security interest in the Article 9 Collateral granted under this Agreement, including describing such property as “all assets” or “all 
property” or words of similar effect.  Each Guarantor agrees to provide such information to the Collateral Agent promptly upon request.  
   

The Collateral Agent is further authorized to file with the United States Patent and Trademark Office or United States Copyright Office (or any 
successor office or any similar office in any other country) such documents as may be necessary or advisable for the purpose of perfecting, confirming, 
continuing, enforcing or protecting the Security Interest granted by each Guarantor, without the signature of any Guarantor, and naming any Guarantor or the 
Guarantors as debtors and the Collateral Agent as secured party.  
   

(c)   The Security Interest is granted as security only and shall not subject the Collateral Agent or any other Secured Party to, or in any way 
alter or modify, any obligation or liability of any Guarantor with respect to or arising out of the Article 9 Collateral.  
   

SECTION 4.02.   Representations and Warranties  
   

.  The Guarantors jointly and severally represent and warrant to the Collateral Agent and the Secured Parties that:  
   

(a)   Each Guarantor has good and valid rights in and title to all material Article 9 Collateral with respect to which it has purported 
to grant a Security Interest hereunder and has full power and authority to grant to the Collateral Agent the Security Interest in such Article 9 Collateral 
pursuant hereto and to execute, deliver and perform its obligations in accordance with the terms of this Agreement, without the consent or approval of 
any other person other than any consent or approval that has been obtained and is in full force and effect.  

   
(b)   The Perfection Certificate has been duly prepared, completed and executed and the information set forth therein, including the 

exact legal name of each Guarantor, is correct and complete, in all material respects, as of the Effective Date.  Uniform Commercial Code financing 
statements (including fixture filings, as applicable) or other appropriate filings, recordings or registrations containing a description of the Article 9 
Collateral have been prepared by the Collateral Agent based upon the information provided to the Collateral Agent in the Perfection Certificate for 
filing in each governmental, municipal or other office specified in Schedule 7 to the Perfection Certificate (or specified by notice from the Company to 
the Collateral Agent after the Effective Date in the case of filings, recordings or registrations required by Section 5.10 of the Credit Agreement), and 
constitute all the filings, recordings and registrations (other than filings required to be made in the United States Patent and Trademark Office and the 
United States Copyright Office in order to perfect the Security Interest in Article 9 Collateral consisting of United States issued Patents and 
applications, United States registered Trademarks and applications and United States registered Copyrights) that are necessary to publish notice of and 
protect the validity of and to establish a legal, valid and perfected security interest in favor of the Collateral Agent (for the benefit of the Secured 
Parties) in respect of all Article 9 Collateral in which the Security Interest may be perfected by filing, recording or registration in the United States (or 
any political subdivision thereof) and its territories and possessions, and no further or subsequent filing, refiling, recording, rerecording, registration or 
reregistration is necessary in any such jurisdiction, except as provided under applicable law with respect to the filing of continuation statements or 
amendments.  Each Guarantor represents and warrants that a fully executed agreement in the form hereof (or a short form hereof which form shall be 
reasonably acceptable to the Collateral Agent) containing a description of all Article 9 Collateral consisting of United States issued Patents (and Patents 
for which United States applications are pending), United States registered Trademarks (and Trademarks for which United States registration 
applications are pending) and United States registered Copyrights (and Copyrights for which United States registration applications are pending) has 
been delivered to the Collateral Agent for recording with the United States Patent and Trademark Office and the United States Copyright Office 
pursuant to 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations thereunder, as applicable, and reasonably requested by the 
Collateral Agent, to protect the validity of and to establish a legal, valid and perfected security interest in favor of the Collateral Agent, for the benefit of 
the Secured Parties, in respect of all Article 9 Collateral consisting of the foregoing in which a security interest may be perfected by recording with the 
United States Patent and Trademark Office and the United States Copyright Office.  

   
(c)   The Security Interest constitutes (i) a legal and valid security interest in all the Article 9 Collateral securing the payment and 

performance of the Obligations, (ii) subject to the filings described in Section 4.02(b), a perfected security interest in all Article 9 Collateral in which a 
security interest may be perfected by filing, recording or registering a financing statement or analogous document in the United States (or any political 
subdivision thereof) and its territories and possessions pursuant to the New York UCC or other applicable law in such jurisdictions and (iii) a security 
interest that shall be perfected in all Article 9 Collateral in which a security interest may be perfected upon the receipt and recording of this Agreement 
with the United States Patent and Trademark Office and the United States Copyright Office, as applicable.  The Security Interest is and shall be prior to 
any other Lien on any of the Article 9 Collateral, other than Liens expressly permitted pursuant to Section 6.02 of the Credit Agreement or arising by 
operation of law.  

   
(d)   The Article 9 Collateral is owned by the Guarantors free and clear of any Lien, other than Liens expressly permitted pursuant 

to Section 6.02 of the Credit Agreement or arising by operation of law.  None of the Guarantors has filed or consented to the filing of (i) any financing 
statement or analogous document under the New York UCC or any other applicable laws covering any Article 9 Collateral, (ii) any assignment in which 
any Guarantor assigns any Article 9 Collateral or any security agreement or similar instrument covering any Article 9 Collateral with the United States 
Patent and Trademark Office or the United States Copyright Office or (iii) any assignment in which any Guarantor assigns any Article 9 Collateral or 
any security agreement or similar instrument covering any Article 9 Collateral with any foreign governmental, municipal or other office, which 
financing statement or analogous document, assignment, security agreement or similar instrument is still in effect, except, in each case, for Liens 
expressly permitted pursuant to Section 6.02 of the Credit Agreement.  

   
(e)   None of the Guarantors holds any Commercial Tort Claim individually in excess of $1,000,000 as of the Effective Date except 

as indicated on the Perfection Certificate.  
   

(f)   All Accounts have been originated by the Guarantors and all Inventory has been acquired by the Guarantors in the ordinary 
course of business.  

   
SECTION 4.03.   Covenants  

   
.  

   
(a)   Each Guarantor agrees promptly (and in any event within 30 days of such change) to notify the Collateral Agent in writing of any 

change (i) in its legal name, (ii) in its identity or type of organization or corporate structure, (iii) in its Federal Taxpayer Identification Number or organizational 
identification number or (iv) in its jurisdiction of organization.  Each Guarantor agrees promptly to provide the Collateral Agent with certified organizational 



documents reflecting any of the changes described in the immediately preceding sentence.  Each Guarantor agrees not to effect or permit any 
change referred to in the first sentence of this paragraph (a) unless all filings have been made, or are reasonably concurrently made, under the applicable Uniform 
Commercial Code or otherwise that are required in order for the Collateral Agent to continue at all times following such change to have a valid, legal and 
perfected first priority security interest in all the Article 9 Collateral, for the benefit of the Secured Parties.  Each Guarantor agrees promptly to notify the 
Collateral Agent if any material portion of the Article 9 Collateral owned or held by such Guarantor is damaged or destroyed.  
   

(b)   Subject to the rights of such Guarantor under the Loan Documents to dispose of Collateral, each Guarantor shall, at its own expense, 
take any and all actions necessary to defend title to the Article 9 Collateral against all persons and to defend the Security Interest of the Collateral Agent, for the 
benefit of the Secured Parties, in the Article 9 Collateral and the priority thereof against any Lien not expressly permitted pursuant to Section 6.02 of the Credit 
Agreement.  
   

(c)   Each Guarantor agrees, at its own expense, to execute, acknowledge, deliver and cause to be duly filed all such further instruments and 
documents and take all such actions as the Collateral Agent may from time to time reasonably request to better assure, preserve, protect and perfect the Security 
Interest and the rights and remedies created hereby, including the payment of any fees and taxes required in connection with the execution and delivery of this 
Agreement, the granting of the Security Interest and the filing of any financing statements (including fixture filings) or other documents in connection herewith 
or therewith.  If any amount payable under or in connection with any of the Article 9 Collateral that is in excess of $10,000,000 is or shall be or become 
evidenced by any promissory note or other instrument, such note or instrument shall be promptly pledged and delivered to the Collateral Agent, for the benefit of 
the Secured Parties, accompanied by executed instruments of transfer reasonably satisfactory to the Collateral Agent.  
   

(d)   After the occurrence of an Event of Default and during the continuance thereof, the Collateral Agent shall have the right to verify under 
reasonable procedures the validity, amount, quality, quantity, value, condition and status of, or any other matter relating to, the Article 9 Collateral, including, in 
the case of Accounts or Article 9 Collateral in the possession of any third person (following notice to the Term Borrower of its intention to do so),  by contacting 
Account Debtors or the third person possessing such Article 9 Collateral for the purpose of making such a verification.  The Collateral Agent shall have the right 
to share any information it gains from such inspection or verification with any Secured Party.  
   

(e)   At its option at any time which an Event of Default exists, the Collateral Agent may discharge past due taxes, assessments, charges, 
fees, Liens, security interests or other encumbrances at any time levied or placed on the Article 9 Collateral and not permitted pursuant to Section 6.02 of the 
Credit Agreement, and may pay for the maintenance and preservation of the Article 9 Collateral to the extent any Guarantor fails to do so as required by the 
Credit Agreement or this Agreement, and each Guarantor jointly and severally agrees to reimburse the Collateral Agent on demand for any reasonable payment 
made or any reasonable expense incurred by the Collateral Agent pursuant to the foregoing authorization; provided , however , that nothing in this Section 4.03
(e) shall be interpreted as excusing any Guarantor from the performance of, or imposing any obligation on the Collateral Agent or any Secured Party to cure or 
perform, any covenants or other promises of any Guarantor with respect to taxes, assessments, charges, fees, Liens, security interests or other encumbrances and 
maintenance as set forth herein or in the other Loan Documents.  
   

(f)   Each Guarantor (rather than the Collateral Agent or any Secured Party) shall remain liable for the observance and performance of all the 
conditions and obligations to be observed and performed by it under each contract, agreement or instrument relating to the Article 9 Collateral and each 
Guarantor jointly and severally agrees to indemnify and hold harmless the Collateral Agent and the Secured Parties from and against any and all liability for such 
performance.  
   

(g)   None of the Guarantors shall make or permit to be made an assignment, pledge or hypothecation of the Article 9 Collateral or shall 
grant any other Lien in respect of the Article 9 Collateral, except as expressly permitted by the Credit Agreement.  None of the Guarantors shall make or permit 
to be made any transfer of the Article 9 Collateral and each Guarantor shall remain at all times in possession of the Article 9 Collateral owned by it, except as 
permitted by the Credit Agreement.  
   

(h)   None of the Guarantors will, without the Collateral Agent’s prior written consent, grant any extension of the time of payment of any 
Accounts included in the Article 9 Collateral, compromise, compound or settle the same for less than the full amount thereof, release, wholly or partly, any 
person liable for the payment thereof or allow any credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises or settlements 
granted or made in the ordinary course of business and consistent with its past practices (it being agreed that nothing in this clause (h) shall prohibit sales of 
receivables permitted by Section 6.05(g) of the Credit Agreement).  
   

(i)   Each Guarantor irrevocably makes, constitutes and appoints the Collateral Agent (and all officers, employees or agents designated by the 
Collateral Agent) as such Guarantor’s true and lawful agent (and attorney in fact) for the purpose, during the continuance of an Event of Default, of making, 
settling and adjusting claims in respect of Article 9 Collateral under policies of insurance, endorsing the name of such Guarantor on any check, draft, instrument 
or other item of payment for the proceeds of such policies of insurance and for making all determinations and decisions with respect thereto.  In the event that 
any Guarantor at any time or times while an Event of Default exists fails to obtain or maintain any of the policies of insurance required hereby or to pay any 
premium in whole or part relating thereto, the Collateral Agent may, without waiving or releasing any obligation or liability of the Guarantors hereunder or any 
Event of Default, in its sole discretion, obtain and maintain such policies of insurance and pay such premium and take any other actions with respect thereto as 
the Collateral Agent reasonably deems advisable.  All sums disbursed by the Collateral Agent in connection with this Section 4.03(i), including reasonable 
attorneys’ fees, court costs, expenses and other charges relating thereto, shall be payable, upon demand, by the Guarantors to the Collateral Agent and shall be 
additional Obligations secured hereby.  
   

SECTION 4.04.   Other Actions  
   

.  In order to further ensure the attachment, perfection and priority of, and the ability of the Collateral Agent to enforce, for the benefit of the 
Secured Parties, the Collateral Agent’s security interest in the Article 9 Collateral, each Guarantor agrees, in each case at such Guarantor’s own expense, to take 
the following actions with, respect to the following Article 9 Collateral:  
   

(a)   Instruments and Tangible Chattel Paper .  If any Guarantor shall at any time hold or acquire any Instruments or Tangible 
Chattel Paper evidencing an amount in excess of $10,000,000, such Guarantor shall forthwith endorse, assign and deliver the same to the Collateral 
Agent, accompanied by such instruments of transfer or assignment duly executed in blank as the Collateral Agent may from time to time reasonably 
request.  

   
(b)   Cash Accounts .  No Guarantor shall grant Control of any Deposit Account to any Person other than the Collateral Agent.  

   
(c)   Investment Property .  Except to the extent otherwise provided in Article III , if any Guarantor shall at any time hold or acquire 

any Certificated Security, such Guarantor shall forthwith endorse, assign and deliver the same to the Collateral Agent, accompanied by such instruments 



of transfer or assignment duly executed in blank as the Collateral Agent may from time to time reasonably specify.  If any security 
now or hereafter acquired by any Guarantor is uncertificated and is issued to such Guarantor or its nominee directly by the issuer thereof, upon the 
Collateral Agent’s reasonable request while an Event of Default exists, such Guarantor shall promptly notify the Collateral Agent of such uncertificated 
securities and pursuant to an agreement in form and substance reasonably satisfactory to the Collateral Agent, either (i) cause the issuer to agree to 
comply with instructions from the Collateral Agent as to such security, without further consent of any Guarantor or such nominee, or (ii) cause the 
issuer to register the Collateral Agent as the registered owner of such security.  If any security or other Investment Property, whether certificated or 
uncertificated, representing an Equity Interest in a third party and having a fair market value in excess of $10,000,000 now or hereafter acquired by any 
Guarantor is held by such Guarantor or its nominee through a securities intermediary or commodity intermediary, such Guarantor shall promptly notify 
the Collateral Agent thereof and, at the Collateral Agent’s request and option, pursuant to a Control Agreement in form and substance reasonably 
satisfactory to the Collateral Agent, either (A) cause such securities intermediary or commodity intermediary, as applicable, to agree, in the case of a 
securities intermediary, to comply with entitlement orders or other instructions from the Collateral Agent to such securities intermediary as to such 
securities or other Investment Property or, in the case of a commodity intermediary, to apply any value distributed on account of any commodity 
contract as directed by the Collateral Agent to such commodity intermediary, in each case without further consent of any Guarantor or such nominee, or 
(B) in the case of Financial Assets or other Investment Property held through a securities intermediary, arrange for the Collateral Agent to become the 
entitlement holder with respect to such Investment Property, for the benefit of the Secured Parties, with such Guarantor being permitted, only with the 
consent of the Collateral Agent, to exercise rights to withdraw or otherwise deal with such Investment Property.  The Collateral Agent agrees with each 
of the Guarantors that the Collateral Agent shall not give any such entitlement orders or instructions or directions to any such issuer, securities 
intermediary or commodity intermediary, and shall not withhold its consent to the exercise of any withdrawal or dealing rights by any Guarantor, unless 
an Event of Default has occurred and is continuing or, after giving effect to any such withdrawal or dealing rights, would occur.  The provisions of this 
paragraph (c) shall not apply to any Financial Assets credited to a securities account for which the Collateral Agent is the securities intermediary.  

   
(d)   Commercial Tort Claims .  If any Guarantor shall at any time hold or acquire a Commercial Tort Claim in an amount 

reasonably estimated to exceed $10,000,000, such Guarantor shall promptly notify the Collateral Agent thereof in a writing signed by such Guarantor, 
including a summary description of such claim, and grant to the Collateral Agent in writing a security interest therein and in the proceeds thereof, all 
upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.  

   
SECTION 4.05.   Covenants Regarding Patent, Trademark and Copyright Collateral  

   
.  

   
(a)   Each Guarantor agrees that it will not knowingly do any act or omit to do any act (and will exercise commercially reasonable efforts to 

prevent its licensees from knowingly doing any act or knowingly omitting to do any act) whereby any Patent that is material to the normal conduct of such 
Guarantor’s business may become prematurely invalidated or dedicated to the public, and agrees that it shall take commercially reasonable steps with respect to 
any material products covered by any such Patent as necessary and sufficient to establish and preserve its rights under applicable patent laws.  
   

(b)   Each Guarantor will, and will use its commercially reasonable efforts to cause its licensees or its sublicensees to, for each owned 
Trademark necessary to the normal conduct of such Guarantor’s business, (i) maintain such Trademark in full force free from any adjudication of abandonment 
or invalidity for non use, (ii) maintain the quality of products and services offered under such Trademark on all material respects, (iii) display such Trademark 
with notice of federal or foreign registration or claim of trademark or service mark as required under applicable law and (iv) not knowingly use or knowingly 
permit its licensees’ use of such Trademark in violation of any third party rights.  
   

(c)   Each Guarantor will, and will use its commercially reasonable efforts to cause its licensees or its sublicensees to, for each work covered 
by a material Copyright necessary to the normal conduct of such Guarantor’s business that it publishes, displays and distributes, use copyright notice as required 
under applicable copyright laws.  
   

(d)   Each Guarantor shall notify the Collateral Agent promptly if it knows that any Patent, Trademark or Copyright material to the normal 
conduct of such Guarantor’s business may imminently become abandoned, lost or dedicated to the public, or of any materially adverse determination or 
development, (excluding office actions and similar determinations or developments in the United States Patent and Trademark Office, United States Copyright 
Office, any court or any similar office of any country), regarding such Guarantor’s ownership of any such material Patent, Trademark or Copyright or its right to 
register or to maintain the same.  
   

(e)   Each Guarantor, either itself or through any agent, employee, licensee or designee, shall (i) inform the Collateral Agent on a semi-
annual basis of each application by itself, or through any agent, employee, licensee or designee, for any Patent with the United States Patent and Trademark 
Office and each registration of any Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright Office or any 
comparable office or agency in any other country filed during the preceding six-month period, and (ii) upon the reasonable request of the Collateral Agent, 
execute and deliver any and all agreements, instruments, documents and papers as the Collateral Agent may reasonably request to evidence the Collateral 
Agent’s security interest in such Patent, Trademark or Copyright.  
   

(f)   Each Guarantor shall exercise its reasonable business judgment in any proceeding before the United States Patent and Trademark Office, 
the United States Copyright Office or any comparable office or agency in any other country with respect to maintaining and pursuing each material application 
relating to any Patent, Trademark and/or Copyright (and obtaining the relevant grant or registration) material to the normal conduct of such Guarantor’s business 
and to maintain (i) each issued Patent and (ii) the registrations of each Trademark and each Copyright, in each case that is material to the normal conduct of such 
Guarantor’s business, including, when applicable and necessary in such Guarantor’s reasonable business judgment, timely filings of applications for renewal, 
affidavits of use, affidavits of incontestability and payment of maintenance fees, and, if any Guarantor believes necessary in its reasonable business judgment, to 
initiate opposition, interference and cancellation proceedings against third parties.  
   
   

ARTICLE V.                                  
   
   
 
   
   

Remedies  
   

SECTION 5.01.   Remedies Upon Default  



   
.  Upon the occurrence and during the continuance of a Noticed Event of Default, each Guarantor agrees to deliver each item of Collateral to 

the Collateral Agent on demand, and it is agreed that the Collateral Agent shall have the right to take any of or all the following actions at the same or different 
times:  (a) with respect to any Article 9 Collateral consisting of Intellectual Property, on demand, to cause the Security Interest to become an assignment, transfer 
and conveyance of any of or all such Article 9 Collateral by the applicable Guarantors to the Collateral Agent or to license or sublicense, whether general, special 
or otherwise, and whether on an exclusive or a nonexclusive basis, any such Article 9 Collateral throughout the world on such terms and conditions and in such 
manner as the Collateral Agent shall determine (other than in violation of any then existing licensing arrangements to the extent that waivers thereunder cannot 
be obtained) and (b) with or without legal process and with or without prior notice or demand for performance, to take possession of the Article 9 Collateral and 
without liability for trespass to enter any premises where the Article 9 Collateral may be located for the purpose of taking possession of or removing the Article 9 
Collateral and, generally, to exercise any and all rights afforded to a secured party under the applicable Uniform Commercial Code or other applicable 
law.  Without limiting the generality of the foregoing, each Guarantor agrees that the Collateral Agent shall have the right, subject to the mandatory requirements 
of applicable law, to sell or otherwise dispose of all or any part of the Collateral at a public or private sale or at any broker’s board or on any securities exchange, 
for cash, upon credit or for future delivery as the Collateral Agent shall deem appropriate.  The Collateral Agent shall be authorized in connection with any sale 
of a security (if it deems it advisable to do so) pursuant to the foregoing to restrict the prospective bidders or purchasers to persons who represent and agree that 
they are purchasing such security for their own account, for investment, and not with a view to the distribution or sale thereof.  Upon consummation of any such 
sale of Collateral pursuant to this Section 5.01 the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof the 
Collateral so sold.  Each such purchaser at any such sale shall hold the property sold absolutely, free from any claim or right on the part of any Guarantor, and 
each Guarantor hereby waives and releases (to the extent permitted by law) all rights of redemption, stay, valuation and appraisal that such Guarantor now has or 
may at any time in the future have under any rule of law or statute now existing or hereafter enacted.  
   

The Collateral Agent shall give the applicable Guarantors 10 Business Days’ written notice (which each Guarantor agrees is reasonable notice 
within the meaning of Section 9 612 of the New York UCC or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of 
Collateral.  Such notice, in the case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities 
exchange, shall state the board or exchange at which such sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale 
at such board or exchange.  Any such public sale shall be held at such time or times within ordinary business hours and at such place or places as the Collateral 
Agent may fix and state in the notice (if any) of such sale.  At any such sale, the Collateral, or the portion thereof, to be sold may be sold in one lot as an entirety 
or in separate parcels, as the Collateral Agent may (in its sole and absolute discretion) determine.  The Collateral Agent shall not be obligated to make any sale of 
any Collateral if it shall determine not to do so, regardless of the fact that notice of sale of such Collateral shall have been given.  The Collateral Agent may, 
without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time to time by announcement at the time and place 
fixed for sale, and such sale may, without further notice, be made at the time and place to which the same was so adjourned.  In the case of any sale of all or any 
part of the Collateral made on credit or for future delivery, the Collateral so sold may be retained by the Collateral Agent until the sale price is paid by the 
purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability in the event that any such purchaser or purchasers shall fail to take up and 
pay for the Collateral so sold and, in the case of any such failure, such Collateral may be sold again upon notice given in accordance with provisions above.  At 
any public (or, to the extent permitted by law, private) sale made pursuant to this Section 5.01, any Secured Party may bid for or purchase for cash, free (to the 
extent permitted by law) from any right of redemption, stay, valuation or appraisal on the part of any Guarantor (all such rights being also hereby waived and 
released to the extent permitted by law), the Collateral or any part thereof offered for sale and such Secured Party may, upon compliance with the terms of sale, 
hold, retain and dispose of such property in accordance with Section 5.02 hereof without further accountability to any Guarantor therefor.  For purposes hereof, a 
written agreement to purchase the Collateral or any portion thereof shall be treated as a sale thereof; the Collateral Agent shall be free to carry out such sale 
pursuant to such agreement and no Guarantor shall be entitled to the return of the Collateral or any portion thereof subject thereto, notwithstanding the fact that 
after the Collateral Agent shall have entered into such an agreement all Events of Default shall have been remedied and the Obligations paid in full.  As an 
alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to foreclose this 
Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent jurisdiction or pursuant to a 
proceeding by a court appointed receiver.  Any sale pursuant to the provisions of this Section 5.01 shall be deemed to conform to the commercially reasonable 
standards as provided in Section 9-610(b) of the New York UCC or its equivalent in other jurisdictions.  
   

SECTION 5.02.   Application of Proceeds  
   

.  The Collateral Agent shall promptly apply the proceeds, moneys or balances of any collection or sale of Collateral, as well as any Collateral 
consisting of cash, as follows:  
   

FIRST, to the payment of all costs and expenses incurred by the Administrative Agent and the Collateral Agent in connection with such 
collection or sale or otherwise in connection with this Agreement, any other Loan Document or any of the Obligations, including all court costs and the 
fees and expenses of its agents and legal counsel, the repayment of all advances made by the Administrative Agent and the Collateral Agent hereunder 
or under any other Loan Document on behalf of any Guarantor and any other costs or expenses incurred in connection with the exercise of any right or 
remedy hereunder or under any other Loan Document;  

   
SECOND, to the ratable payment of the Obligations, and  

   
THIRD, once all Obligations have been paid in full, to the Guarantors, their successors or assigns, or as a court of competent jurisdiction may 

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

SECTION 5.03.   Grant of License to Use Intellectual Property  
   

.  Solely for the purpose of enabling the Collateral Agent to exercise rights and remedies under this Agreement at such time as the Collateral 
Agent shall be lawfully entitled to exercise such rights and remedies, each Guarantor hereby grants to (in the Collateral Agent’s sole discretion) a designee of the 
Collateral Agent or the Collateral Agent, for the benefit of the Secured Parties, an irrevocable, nonexclusive license (exercisable without payment of royalty or 
other compensation to any Guarantor) to use, license or sublicense any of the Article 9 Collateral consisting of Intellectual Property now owned or hereafter 
acquired by such Guarantor, wherever the same may be located, and including, without limitation, in such license reasonable access to all media in which any of 
the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout thereof.  The use of such license by 
the Collateral Agent may be exercised, at the option of the Collateral Agent, while an Event of Default exists; provided that any license, sublicense or other 



transaction entered into by the Collateral Agent in accordance herewith shall be binding upon the Guarantors notwithstanding any subsequent 
cure of an Event of Default.  
   

SECTION 5.04.   Securities Act, etc .  
   

  In view of the position of the Guarantors in relation to the Pledged Collateral, or because of other current or future circumstances, a question 
may arise under the Securities Act of 1933, as now or hereafter in effect, or any similar federal statute hereafter enacted analogous in purpose or effect (such Act 
and any such similar statute as from time to time in effect being called the “ Federal Securities Laws ”) with respect to any disposition of the Pledged Collateral 
permitted hereunder.  Each Guarantor understands that compliance with the Federal Securities Laws might very strictly limit the course of conduct of the 
Collateral Agent if the Collateral Agent were to attempt to dispose of all or any part of the Pledged Collateral, and might also limit the extent to which or the 
manner in which any subsequent transferee of any Pledged Collateral could dispose of the same.  Similarly, there may be other legal restrictions or limitations 
affecting the Collateral Agent in any attempt to dispose of all or part of the Pledged Collateral under applicable Blue Sky or other state securities laws or similar 
laws analogous in purpose or effect.  Each Guarantor acknowledges and agrees that in light of such restrictions and limitations, the Collateral Agent, in its sole 
and absolute discretion, (a) may proceed to make such a sale whether or not a registration statement for the purpose of registering such Pledged Collateral or part 
thereof shall have been filed under the Federal Securities Laws or, to the extent applicable, Blue Sky or other state securities laws and (b) may approach and 
negotiate with a single potential purchaser to effect such sale.  Each Guarantor acknowledges and agrees that any such sale might result in prices and other terms 
less favorable to the seller than if such sale were a public sale without such restrictions.  In the event of any such sale, the Collateral Agent shall incur no 
responsibility or liability for selling all or any part of the Pledged Collateral at a price that the Collateral Agent, in its sole and absolute discretion, may in good 
faith deem reasonable under the circumstances, notwithstanding the possibility that a substantially higher price might have been realized if the sale were deferred 
until after registration as aforesaid or if more than a single purchaser were approached.  The provisions of this Section 5.04 will apply notwithstanding the 
existence of a public or private market upon which the quotations or sales prices may exceed substantially the price at which the Collateral Agent sells.  
   

SECTION 5.05.   Registration, etc .  
   

  Each Guarantor agrees that, upon the occurrence and during the continuance of an Event of Default, if for any reason the Collateral Agent 
desires to sell any of the Pledged Collateral at a public sale, it will, at any time and from time to time, upon the written request of the Collateral Agent, use its 
commercially reasonable efforts to take or to cause the issuer of such Pledged Collateral to take such action and prepare, distribute and/or file such documents, as 
are required or advisable in the reasonable opinion of counsel for the Collateral Agent to permit the public sale of such Pledged Collateral.  Each Guarantor 
further agrees to indemnify, defend and hold harmless the Administrative Agent, each other Secured Party, any underwriter and their respective officers, 
directors, affiliates and controlling persons from and against all loss, liability, expenses, costs of counsel (including reasonable fees and expenses of legal counsel 
to the Collateral Agent of, and claims (including the costs of investigation) that they may incur insofar as such loss, liability, expense or claim arises out of or is 
based upon any alleged untrue statement of a material fact contained in any prospectus (or any amendment or supplement thereto) or in any notification or 
offering circular, or arises out of or is based upon any alleged omission to state a material fact required to be stated therein or necessary to make the statements in 
any thereof not misleading, except insofar as the same may have been caused by any untrue statement or omission based upon information furnished in writing to 
such Guarantor or the issuer of such Pledged Collateral by the Collateral Agent or any other Secured Party expressly for use therein.  Each Guarantor further 
agrees, upon such written request referred to above, to use its commercially reasonable efforts to qualify, file or register, or cause the issuer of such Pledged 
Collateral to qualify, file or register, any of the Pledged Collateral under the Blue Sky or other securities laws of such states as may be reasonably requested by 
the Collateral Agent and keep effective, or cause to be kept effective, all such qualifications, filings or registrations.  Each Guarantor will bear all costs and 
expenses of carrying out its obligations under this Section 5.05.  Each Guarantor acknowledges that there is no adequate remedy at law for failure by it to comply 
with the provisions of this Section 5.05 only and that such failure would not be adequately compensable in damages and, therefore, agrees that its agreements 
contained in this Section 5.05 may be specifically enforced.  
   
   

ARTICLE VI.                                  
   
   
 
   
   

Indemnity, Subrogation and Subordination  
   

SECTION 6.01.   Indemnity and Subrogation  
   

.  In addition to all such rights of indemnity and subrogation as the Guarantors may have under applicable law (but subject to Section 6.03), 
each Guarantor that is a Borrower (a “ Specified Borrower ”) agrees that (a) in the event a payment shall be made by any Guarantor under this Agreement in 
respect of any Obligation of such Specified Borrower that has been incurred by it as a Borrower, such Specified Borrower shall indemnify such Guarantor for the 
full amount of such payment and such Guarantor shall be subrogated to the rights of the person to whom such payment shall have been made to the extent of 
such payment and (b) in the event any assets of any Guarantor shall be sold pursuant to this Agreement or any other Security Document to satisfy in whole or in 
part an Obligation of a Specified Borrower that has been incurred by it as a Borrower, such Specified Borrower shall indemnify such Guarantor in an amount 
equal to the greater of the book value or the fair market value of the assets so sold.  
   

SECTION 6.02.   Contribution and Subrogation  
   

.  Each Guarantor (a “ Contributing Guarantor ”) agrees (subject to Section 6.03) that, in the event a payment shall be made by any other 
Guarantor hereunder in respect of any Obligation or assets of any other Guarantor shall be sold pursuant to any Security Document to satisfy any Obligation and 
such other Guarantor (the “ Claiming Guarantor ”) shall not have been fully indemnified by the Borrower of such Obligation as provided in Section 6.01 or 
otherwise, the Contributing Guarantor shall indemnify the Claiming Guarantor in an amount equal to the amount of such payment or the greater of the book 
value or the fair market value of such assets, as applicable, in each case multiplied by a fraction of which the numerator shall be the net worth of such 
Contributing Guarantor on the date hereof and the denominator shall be the aggregate net worth of all the Guarantors on the date hereof (or, in the case of any 
Guarantor becoming a party hereto pursuant to Section 7.16, the date of the supplement hereto executed and delivered by such Guarantor).  Any Contributing 
Guarantor making any payment to a Claiming Guarantor pursuant to this Section 6.02 shall be subrogated to the rights of such Claiming Guarantor under Section 
6.01 to the extent of such payment.  
   

SECTION 6.03.   Subordination  
   

.  



   
(a)   Notwithstanding any provision of this Agreement to the contrary, all rights of the Guarantors under Sections 6.01 and 6.02 and all other 

rights of indemnity, contribution or subrogation of the Guarantor under applicable law or otherwise shall be fully subordinated to the indefeasible payment in full 
in cash of the Obligations.  No failure on the part of any Borrower or any Guarantor to make the payments required by Sections 6.01 and 6.02 (or any other 
payments required under applicable law or otherwise) shall in any respect limit the obligations and liabilities of any Guarantor with respect to its obligations 
hereunder, and each Guarantor shall remain liable for the full amount of the obligations of such Guarantor hereunder.  
   

(b)   Each Guarantor hereby agrees that all Indebtedness and other monetary obligations owed by it to any other Guarantor or any Subsidiary 
shall be subordinated to the indefeasible payment in full in cash of the Obligations in the manner set forth in Exhibit F to the Credit Agreement.  
   
   

ARTICLE VII.                                  
   
   
 
   
   

Miscellaneous  
   

SECTION 7.01.   Notices  
   

.  All communications and notices hereunder shall (except as otherwise expressly permitted herein) be in writing and given as provided in 
Section 9.01 of the Credit Agreement.  All communications and notices hereunder to any Subsidiary Party shall be given to it in care of the Company, with such 
notice to be given as provided in Section 9.01 of the Credit Agreement.  
   

SECTION 7.02.   Security Interest Absolute  
   

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

SECTION 7.03.   [Reserved]  
   

.  
   

SECTION 7.04.   Binding Effect; Several Agreement  
   

.  This Agreement shall become effective as to any party to this Agreement when a counterpart hereof executed on behalf of such party shall 
have been delivered to the Administrative Agent and a counterpart hereof shall have been executed on behalf of the Collateral Agent, and thereafter shall be 
binding upon such party and the Collateral Agent and their respective permitted successors and assigns, and shall inure to the benefit of such party, the Collateral 
Agent and the other Secured Parties and their respective permitted successors and assigns, except that no party shall have the right to assign or transfer its rights 
or obligations hereunder or any interest herein or in the Collateral (and any such assignment or transfer shall be void) except as expressly contemplated by this 
Agreement or the Credit Agreement.  This Agreement shall be construed as a separate agreement with respect to each party and may be amended, modified, 
supplemented, waived or released with respect to any party without the approval of any other party and without affecting the obligations of any other party 
hereunder.  
   

SECTION 7.05.   Successors and Assigns  
   

.  Whenever in this Agreement any of the parties hereto is referred to, such reference shall be deemed to include the permitted successors and 
assigns of such party; and all covenants, promises and agreements by or on behalf of any Guarantor or the Collateral Agent that are contained in this Agreement 
shall bind and inure to the benefit of their respective permitted successors and assigns.  
   

SECTION 7.06.   Collateral Agent’s Fees and Expenses; Indemnification  
   

.  
   

(a)   The parties hereto agree that the Collateral Agent shall be entitled to reimbursement of its expenses incurred hereunder as provided in 
Section 9.05 of the Credit Agreement.  
   

(b)   Without limitation of its indemnification obligations under the other Loan Documents, each Guarantor jointly and severally agrees to 
indemnify the Collateral Agent and the other Indemnitees (as defined in Section 9.05 of the Credit Agreement) against, and hold each Indemnitee harmless from, 
any and all losses, claims, damages, liabilities and related expenses, including reasonable counsel fees, charges and disbursements, incurred by or asserted 
against any Indemnitee arising out of, in connection with, or as a result of, (i) the execution, delivery or performance of this Agreement or any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto and thereto of their respective obligations 
thereunder or the consummation of the Transactions and other transactions contemplated hereby, (ii) the use of proceeds of the Loans or the use of any Letter of 
Credit or (iii) any claim, litigation, investigation or proceeding relating to any of the foregoing, or to the Collateral, whether or not any Indemnitee is a party 
thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses 
result primarily from the gross negligence or willful misconduct of such Indemnitee (treating for the purposes of this Section 7.06(b) only any Secured Party and 
its Related Parties as a single Indemnitee).  
   

(c)   Any such amounts payable as provided hereunder shall be additional Obligations hereunder.  The provisions of this Section 7.06 shall 



remain operative and in full force and effect regardless of the termination of this Agreement or any other Loan Document, the consummation 
of the transactions contemplated hereby, the repayment of any of the Obligations, the invalidity or unenforceability of any term or provision of this Agreement or 
any other Loan Document, or any investigation made by or on behalf of the Collateral Agent or any other Secured Party.  All amounts due under this Section 
7.06 shall be payable on written demand therefor (accompanied by a reasonably detailed computation of the amounts to be paid).  
   

SECTION 7.07.   Collateral Agent Appointed Attorney-in-Fact  
   

.  Each Guarantor hereby appoints the Collateral Agent the attorney-in-fact of such Guarantor for the purpose, during the continuance of an 
Event of Default, of carrying out the provisions of this Agreement and taking any action and executing any instrument that the Collateral Agent may deem 
necessary or advisable to accomplish the purposes hereof, which appointment is irrevocable and coupled with an interest.  Without limiting the generality of the 
foregoing, the Collateral Agent shall have the right, upon the occurrence and during the continuance of a Noticed Event of Default, with full power of 
substitution either in the Collateral Agent’s name or in the name of such Guarantor, (a) to receive, endorse, assign or deliver any and all notes, acceptances, 
checks, drafts, money orders or other evidences of payment relating to the Collateral or any part thereof; (b) to demand, collect, receive payment of, give receipt 
for and give discharges and releases of all or any of the Collateral; (c) to ask for, demand, sue for, collect, receive and give acquittance for any and all moneys 
due or to become due under and by virtue of any Collateral; (d) to sign the name of any Guarantor on any invoice or bill of lading relating to any of the 
Collateral; (e) to send verifications of Accounts to any Account Debtor; (f) to commence and prosecute any and all suits, actions or proceedings at law or in 
equity in any court of competent jurisdiction to collect or otherwise realize on all or any of the Collateral or to enforce any rights in respect of any Collateral; (g) 
to settle, compromise, compound, adjust or defend any actions, suits or proceedings relating to all or any of the Collateral; (h) to notify, or to require any 
Guarantor to notify, Account Debtors to make payment directly to the Collateral Agent; and (i) to use, sell, assign, transfer, pledge, make any agreement with 
respect to or otherwise deal with all or any of the Collateral, and to do all other acts and things necessary to carry out the purposes of this Agreement, as fully and 
completely as though the Collateral Agent were the absolute owner of the Collateral for all purposes; provided , that nothing herein contained shall be construed 
as requiring or obligating the Collateral Agent to make any commitment or to make any inquiry as to the nature or sufficiency of any payment received by the 
Collateral Agent, or to present or file any claim or notice, or to take any action with respect to the Collateral or any part thereof or the moneys due or to become 
due in respect thereof or any property covered thereby.  The Collateral Agent and the other Secured Parties shall be accountable only for amounts actually 
received as a result of the exercise of the powers granted to them herein, and neither they nor their officers, directors, employees or agents shall be responsible to 
any Guarantor for any act or failure to act hereunder, except for their own gross negligence or willful misconduct.  
   

SECTION 7.08.   GOVERNING LAW  
   

.   THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES UNDER THIS AGREEMENT SHALL BE 
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LA WS OF THE STATE OF NEW YORK.  
   

SECTION 7.09.   Waivers; Amendment  
   

.  
   

(a)   No failure or delay by the Administrative Agent, the Collateral Agent, any Issuing Bank or any Lender in exercising any right, power or 
remedy hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or 
remedy, or any abandonment or discontinuance of steps to enforce such a right, power or remedy, preclude any other or further exercise thereof or the exercise of 
any other right, power or remedy.  The rights, powers and remedies of the Administrative Agent, the Collateral Agent, any Issuing Bank and the Lenders 
hereunder and under the other Loan Documents are cumulative and are not exclusive of any rights, powers or remedies that they would otherwise have.  No 
waiver of any provision of this Agreement or consent to any departure by any Loan Party therefrom shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section 7.09, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which 
given.  Without limiting the generality of the foregoing, the making of a Loan or the issuance of a Letter of Credit shall not be construed as a waiver of any 
Default or Event of Default, regardless of whether the Administrative Agent, the Collateral Agent, any Lender or any Issuing Bank may have had notice or 
knowledge of such Default or Event of Default at the time.  No notice or demand on any Loan Party in any case shall entitle any Loan Party to any other or 
further notice or demand in similar or other circumstances.  
   

(b)   Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or agreements 
in writing entered into by the Collateral Agent and the Loan Party or Loan Parties with respect to which such waiver, amendment or modification is to apply (or, 
at its election and after the Effective Date, by Holdings on behalf of all such Loan Parties), subject to any consent required in accordance with Section 9.08 of the 
Credit Agreement.  
   

SECTION 7.10.   WAIVER OF JURY TRIAL  
   

.   EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXT ENT PERMITTED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT O F, UNDER 
OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER L OAN DOCUMENTS.  EACH PARTY HERETO (A) CERTIFIES THA T NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PART Y HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) 
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO H AVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, 
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFIC ATIONS IN THIS SECTION 7.10 .  
   

SECTION 7.11.   Severability  
   

.  In the event any one or more of the provisions contained in this Agreement or in any other Loan Document should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any way be affected or 
impaired thereby.  The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the 
economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.  
   

SECTION 7.12.   Counterparts  
   

.  This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of which when taken together 
shall constitute but one contract, and shall become effective as provided in Section 7.04.  Delivery of an executed counterpart to this Agreement by facsimile 
transmission shall be as effective as delivery of a manually signed original.  
   



SECTION 7.13.   Headings  
   

.  Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of this Agreement and 
are not to affect the construction of, or to be taken into consideration in interpreting, this Agreement.  
   

SECTION 7.14.   Jurisdiction; Consent to Service of Process  
   

.  
   

(a)   Each party to this Agreement hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction 
of any New York State court or federal court of the United States of America sitting in New York City, and any appellate court from any thereof, in any action or 
proceeding arising out of or relating to this Agreement or any other Loan Documents, or for recognition or enforcement of any judgment, and each of the parties 
hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York 
State or, to the extent permitted by law, in such federal court.  Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.  Nothing in this Agreement shall affect 
any right that the Administrative Agent, the Collateral Agent, any Issuing Bank or any Lender may otherwise have to bring any action or proceeding relating to 
this Agreement or any other Loan Document against any Guarantor, or its properties, in the courts of any jurisdiction.  
   

(b)   Each party to this Agreement hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, 
any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any other 
Loan Document in any New York State or federal court.  Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense 
of an inconvenient forum to the maintenance of such action or proceeding in any such court.  
   

(c)   Each Guarantor not a party to the Credit Agreement hereby appoints [                                  ] as its agent for service of process, such 
appointment to be on the same basis as set forth in Section 9.15(c) of the Credit Agreement.  
   

SECTION 7.15.   Termination or Release  
   

.  
   

(a)   This Agreement, the guarantees made herein, the Security Interest and all other security interests granted hereby shall terminate on the 
first date when all the Obligations have been indefeasibly paid in full in cash and the Lenders have no further commitment to lend under the Credit Agreement, 
the Revolving L/C Exposure and CL Exposure each has been reduced to zero and each Issuing Bank has no further obligations to issue Letters of Credit under 
the Credit Agreement.  
   

(b)   A Subsidiary Party shall automatically be released from its obligations hereunder and the security interests in the Collateral of such 
Subsidiary Party shall be automatically released upon the consummation of any transaction permitted by the Credit Agreement as a result of which such 
Subsidiary Party ceases to be a Subsidiary of the Company; provided that the Required Lenders shall have consented to such transaction (to the extent such 
consent is required by the Credit Agreement) and the terms of such consent did not provide otherwise.  
   

(c)   Upon any sale or other transfer by any Guarantor of any Collateral that is permitted under the Credit Agreement to any person that is not 
a Guarantor, or upon the effectiveness of any written consent to the release of the security interest granted hereby in any Collateral pursuant to Section 9.08 of 
the Credit Agreement, the security interest in such Collateral shall be automatically released.  
   

(d)   In connection with any termination or release pursuant to paragraph (a), (b) or (c) of this Section 7.15, the Collateral Agent shall execute 
and deliver to any Guarantor, at such Guarantor’s expense, all documents that such Guarantor shall reasonably request to evidence such termination or 
release.  Any execution and delivery of documents pursuant to this Section 7.15 shall be without recourse to or warranty by the Collateral Agent.  
   

SECTION 7.16.   Additional Parties  
   

.  On the date occurring after the Effective Date on which a Person first becomes a Domestic Subsidiary, such Person shall, to the extent 
required by Section 5.10 of the Credit Agreement, become a party hereto as a Guarantor.  Upon execution and delivery by the Collateral Agent and any such 
Person of a Supplement, such Person shall become a Guarantor hereunder with the same force and effect as if originally named as a Guarantor herein.  The 
execution and delivery of a Supplement shall not require the consent of any other party to this Agreement.  The rights and obligations of each party to this 
Agreement shall remain in full force and effect notwithstanding the addition of any new party to this Agreement.  
   

SECTION 7.17.   Right of Set-off  
   

.  If an Event of Default shall have occurred and be continuing, each Lender and each Issuing Bank is hereby authorized at any time and from 
time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time 
held and other indebtedness at any time owing by such Lender or such Issuing Bank to or for the credit or the account of any party to this Agreement against any 
of and all the obligations of such party now or hereafter existing under this Agreement owed to such Lender or such Issuing Bank, irrespective of whether or not 
such Lender or such Issuing Bank shall have made any demand under this Agreement and although such obligations may be unmatured.  The rights of each 
Lender under this Section 7.17 are in addition to other rights and remedies (including other rights of set off) that such Lender or such Issuing Bank may have.  
   

[Signature Page Follows]  
   
 
  

  



 
IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.  

   
CELANESE HOLDINGS LLC  

   

   

   

   
CELANESE US HOLDINGS LLC  

   

   

   

   
CELANESE AMERICAS CORPORATION  

   

   

   

   
BCP CRYSTAL US 2 LLC  

   

   

   

   
                           CELANESE ACETATE LLC  

   

   

   
CELANESE CHEMICALS, INC.  

   

   

   

 

  

   By:      

   Name:   

   Title:  

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:  

   Title:   

  
  



 
CELANESE FIBERS OPERATIONS, LTD.  

   

   

   

   
CELANESE HOLDINGS, INC.  

   

   

   

   
CELANESE INTERNATIONAL CORPORATION  

   

   

   

   
CELANESE LTD. (Texas)  

   

   

   

   
CELANESE OVERSEAS CORPORATION  

   

   

   

   
CELANESE PIPE LINE COMPANY (Texas)  

   

   

   

   
                                 CELTRAN, INC.  
   

   

   

   
CELWOOD INSURANCE COMPANY (Vermont)  

   

   

   

   
CNA FUNDING LLC  

   

   

   

   
CNA HOLDINGS, INC.  

   

  

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:    

   By:      

   Name:   

   Title:  

   By:       

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:       

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   



   

   

   
FKAT LLC  

   

   

   

   
TICONA FORTRON INC.  

   

   

   

   
TICONA LLC  

   

   

   

   
                                 KEP AMERICAS ENGINEERING PLASTICS, LLC  
   

   

   

   
TICONA POLYMERS, INC.  

   

   

   

   
   

TICONA GUR SERVICES, INC.  
   

   

   

 
 

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:      

   Name:   

   Title:   

   By:       

   Name:   

   Title:   

   By:       

   Name:   

   Title:   

  
  



 
DEUTSCHE BANK AG, NEW YORK BRANCH,  

   
  as Collateral Agent  

   

   

   

   

   

   

   
 
 

  

   By:    

   Name:  

   Title:  

       /s/   

   Name:  

   Title:   
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SUPPLEMENT NO. __ dated as of                      (this “ Supplement ”), to the Guarantee and Collateral Agreement dated as of April 2, 2007 
(the “ Collateral Agreement ”), among CELANESE HOLDINGS LLC, CELANESE US HOLDINGS LLC, CELANESE AMERICAS CORPORATION and the 
other Guarantors party thereto and DEUTSCHE BANK AG, NEW YORK BRANCH as Collateral Agent (in such capacity, the “ Collateral Agent ”) for the 
Secured Parties (as defined herein).  
   

A.           Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Collateral 
Agreement.  
   

B.           Section 7.16 of the Collateral Agreement provides that additional Persons will become Guarantors under the Collateral Agreement by 
execution and delivery of an instru-ment in the form of this Supplement.  The undersigned Person (the “ New Guarantor ”) is execut-ing this Supplement to 
become a Guarantor.  
   

Accordingly, the Collateral Agent and the New Guarantor agree as follows:  
   

SECTION 1.                      In accordance with Section 7.16 of the Collateral Agreement, the New Guarantor by its signature below becomes a 
Guarantor under Collateral Agreement with the same force and effect as if originally named therein as a Guarantor, and the New Guarantor hereby (a) agrees to 
all the terms and provisions of the Collateral Agreement applicable to it as a Guarantor and (b) represents and warrants that the representations and warranties 
made by it as a Guarantor thereunder are true and correct, in all material respects, on and as of the date hereof.  In furtherance of the foregoing, the New 
Guarantor, as security for the payment and performance in full of the Obligations, does hereby create and grant to the Collateral Agent, its successors and 
assigns, for the benefit of the Secured Parties, their successors and assigns, a security interest in and Lien on all the New Guarantor’s right, title and interest in 
and to the Collateral of the New Guarantor.  Each reference to a “Guarantor” in the Guarantee and Collateral Agreement shall be deemed to include the New 
Guarantor.  The Collateral Agreement is hereby incorporated herein by reference.  
   

SECTION 2.                      The New Guarantor represents and warrants to the Collateral Agent and the other Secured Parties that this 
Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance 
with its terms, subject to (i) the effects of bankruptcy, insolvency, moratorium, reor-ganization, fraudulent conveyance or other similar laws affecting creditors’
rights generally, (ii) general principles of equity (regardless of whether such enforceability is considered in a pro-ceeding in equity or at law) and (iii) implied 
covenants of good faith and fair dealing.  
   

SECTION 3.                      This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of 
which when taken together shall constitute but one contract.  This Supplement shall become effective when (a) the Collateral Agent shall have received a 
counterpart of this Supplement that bears the signature of the New Guarantor and (b) the Collateral Agent has executed a counterpart hereof.  
   

SECTION 4.                      The New Guarantor hereby represents and warrants that (a) set forth on Schedule I attached hereto is a true and 
correct schedule of the location of any and all Article 9 Collateral of the New Guarantor, (b) set forth on Schedule II attached hereto is a true and correct 
schedule of all the Pledged Securities of the New Guarantor and (c) set forth under its signature hereto, is the true and correct legal name of the New Guarantor, 
its jurisdiction of formation and the location of its chief executive office.  
   

SECTION 5.                      Except as expressly supplemented hereby, the Collateral Agree-ment shall remain in full force and effect.  
   

SECTION 6.                                THIS SUPPLEMENT AND THE RIGHTS AND OBLIGA- TIONS OF THE PARTIES UNDER THIS 
SUPPLEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AN D GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.  
   

SECTION 7.                      In the event any one or more of the provisions contained in this Supplement should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and in the Collateral Agreement shall not in 
any way be affected or impaired thereby.  The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with 
valid provisions the economic effect of which comes as close as possible to that of the invalid, illegal or unenforce-able provisions.  
   

SECTION 8.                      All communications and notices hereunder shall be in writing and given as provided in Section 7.01 of the Collateral 
Agreement.  
   

SECTION 9.                      The New Guarantor agrees to reimburse the Collateral Agent for its reasonable out-of-pocket expenses in connection 
with this Supplement, including the reason-able fees, disbursements and other charges of counsel for the Collateral Agent.  
   

IN WITNESS WHEREOF, the New Guarantor and the Collateral Agent have duly executed this Supplement to the Collateral Agreement as of 
the day and year first above written.  
 
 

  

--  
  

  



 
 

[NAME OF NEW GUARANTOR]  
 
 

By:           
Name:  
Title:  

 
 

Legal Name:  
 
 

Jurisdiction of Formation:  
 
 

Location of Chief Executive Office:  
 
 

 
 

By:           
Name:  
Title:  

 
 

By:           
Name:  
Title:  

   
 
 

  

   DEUTSCHE BANK AG, NEW YORK BRANCH, as Collateral Agent  

--  
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Description  

   
Location  
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Pledged Securities of the New Guarantor  
   

EQUITY INTERESTS  
   
 

   
DEBT SECURITIES  

   
 

   
OTHER PROPERTY  

 

   
 
 

  

   
Number of Issuer Certificate  

   
Registered Owner  

   
Number and Class  
of Equity Interest  

   
Percentage of  

Equity Interests  
        
        
        
        
        
        
        

   
Issuer  

   
Principal Amount  

   
Date of Note  

   
Maturity Date  
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PERFECTION CERTIFICATE  
   

Reference is hereby made to the Credit Agreement (the “ Credit Agreement ”), dated as of April 2, 2007 (such date, the “ Closing Date ”), among 
CELANESE HOLDINGS LLC, a Delaware limited liability company (“ Holdings ”), CELANESE US HOLDINGS LLC, a Delaware limited liability company 
(the “ Borrower ”), CELANESE AMERICAS CORPORATION, a Delaware corporation (“ CAC ”), certain other subsidiaries of the Company from time to time 
party hereto as a borrower, the LENDERS party hereto from time to time, DEUTSCHE BANK AG, NEW YORK BRANCH (“ DBNY ”), as administrative 
agent (in such capacity, the “ Administrative Agent ”), and as collateral agent (in such capacity, the “ Collateral Agent ”), MERRILL LYNCH CAPITAL 
CORPORATION (“ MLCC ”), as syndication agent (in such capacity, the “ Syndication Agent ”), and ABN AMRO BANK N.V., BANK OF AMERICA, N.A., 
CITIBANK NA, AND JP MORGAN CHASE BANK NA, as co-documentation agents.  Terms defined in the Credit Agreement are used herein as therein 
defined.  Capitalized terms used but not defined herein have the meanings assigned in the Credit Agreement; provided that the term “Collateral” shall not, for the 
purposes of this Perfection Certificate, include the Mortgaged Properties.  
   

The undersigned hereby certifies to the Collateral Agent as follows:  
   

1.   Names .  (a)  The exact legal name of the Borrower and each Domestic Subsidiary Loan Party, as such name appears in its respective certificate of 
incorporation or any other organizational document, is set forth in Schedule 1(a).  Each of the Borrower and each Domestic Subsidiary Loan Party is (i) the type 
of entity disclosed next to its name in Schedule 1(a) and (ii) a registered organization except to the extent disclosed in Schedule 1(a).  Also set forth in Schedule 
1(a) is the organizational identification number, if any, of each of the Borrower and each Domestic Subsidiary Loan Party that is a registered organization, the 
Federal Taxpayer Identification Number of each of the Borrower and each Domestic Subsidiary Loan Party and the State of formation of each of the Borrower 
and each Domestic Subsidiary Loan Party.  
   

(b)           Set forth in Schedule 1(b) is each corporate or organizational name that each of the Borrower and each Domestic Subsidiary Loan 
Party has had in the past five years, together with the dates of the relevant changes.  
   

(c)           Set forth in Schedule 1(c) is a list of all other names (including trade names or similar appellations) used by each of the Borrower and 
each Domestic Subsidiary Loan Party, or any other business or organization to which each of the Borrower and each Domestic Subsidiary Loan Party became the 
successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organization or otherwise, now or at any time during the past five years. 
   

2.   Current Locations .  (a)  The chief executive office of each of the Borrower and each Domestic Subsidiary Loan Party is located at the address set 
forth in Schedule 2(a) hereto.  Set forth in Schedule 2(b) are all locations where each of the Borrower and each Domestic Subsidiary Loan Party maintains any 
books or records relating to any Collateral.  
   

(b)           [Intentionally Omitted]  
   

(c)           [Intentionally Omitted]  
   

(d)           [Intentionally Omitted]  
   

3.   [Intentionally Omitted] .  
   

4.   Extraordinary Transactions .  Except for those purchases, acquisitions and other transactions described on Schedule 4 attached hereto, all of the 
Collateral has been originated by each of the Borrower and each Domestic Subsidiary Loan Party in the ordinary course of business or consists of goods which 
have been acquired by each of the Borrower and each Domestic Subsidiary Loan Party in the ordinary course of business from a person in the business of selling 
goods of that kind.  
   

5.   File Search Reports .  Attached hereto as Schedule 5(a) is a true and accurate summary of file search reports from (A) the Uniform Commercial 
Code Filing offices (i) in each jurisdiction identified in Section 1(a), Section 2 or Section 3 with respect to each legal name set forth in Section 1 and (ii) in each 
jurisdiction described in Schedule 1(c) relating to any of the transactions described in Schedule 1(c) with respect to each legal name of the person or entity from 
which each Domestic Subsidiary Loan Party purchased or otherwise acquired any of the Collateral within the past four months.  Attached hereto as Schedule 5
(b) is a true copy of each financing statement or other Filing identified in such file search reports.  
   

6.   UCC Filings .  A financing statement (duly authorized by the Borrower and each Domestic Subsidiary Loan Party constituting the Debtor therein) 
and indicating the Collateral as appropriate or describing such Collateral as “all assets” or “all property” has been delivered to the Collateral Agent in appropriate 
form for Filing in the Filing offices in the jurisdictions identified in Schedule 6 hereof.  
   

7.   Schedule of Filings .  Attached hereto as Schedule 7 is a schedule setting forth, with respect to the filings described in Section 6 above, each 
Filing and the Filing office in which such Filing is to be made.  Except to the extent listed on Schedule 13(a), no other filings in the United States (or any 
political subdivision thereof) and its territories and possessions are required to create, preserve, protect and perfect the security interests in the Collateral granted 
to the Collateral Agent pursuant to the Security Documents.  
   

8.   Real Property .  Attached hereto as Schedule 8 is a list of all real property with a fair market value in excess of $20 million owned or leased by 
the Borrower and each Domestic Subsidiary Loan Party.  
   

9.   Termination Statements .  A duly signed or otherwise authorized termination statement has been duly filed in each applicable jurisdiction 
identified in Schedule 9(a) hereto with respect to each Lien described therein.  Attached hereto as Schedule 9(b) is a true copy of each filing duly acknowledged 
or otherwise identified by the Filing officer.  
   

10.   No Change .  The undersigned knows of no change or anticipated change in any of the circumstances or with respect to any of the matters 
contemplated in Sections 1 through 9 and Section 12 of this Perfection Certificate except as set forth on Schedule 10 hereto.  

  



   
11.   Stock Ownership and other Equity Interests .  Attached hereto as Schedule 11 is a true and correct list of all the issued and outstanding stock, 

partnership interests, limited liability company membership interests or other equity interest of the Borrower and each Domestic Subsidiary Loan Party and each 
“first tier” Foreign Subsidiary directly owned by the Borrower and each Domestic Subsidiary Loan Party; and the record and beneficial owners of such stock, 
partnership interests, membership interests or other equity interests.  
   

12.   Instruments and Tangible Chattel Paper .  Attached hereto as Schedule 12 is a true and correct list of all Instruments and Tangible Chattel Paper 
and other evidence of indebtedness (other than intercompany current liabilities incurred in the ordinary course of business), in each case, evidencing an amount 
in excess of $10,000,000 held by the Borrower and each Domestic Subsidiary Loan Party as of the date hereof, including all intercompany notes between the 
Domestic Subsidiary Loan Parties required to be pledged pursuant to Section 3.02(b) of the US Collateral Agreement.  
   

13.   Intellectual Property .  Attached hereto as Schedule 13(a ) in proper form for Filing with the United States Patent and Trademark Office is a 
schedule setting forth all of the Borrower and each Domestic Subsidiary Loan Party’s United States Patents, Patent Applications, Trademark Applications, 
Trademarks Registrations, and Copyright Registrations (each as defined in the US Collateral Agreement), including the name of the registered owner and the 
registration number of each Patent, Trademark and Copyright owned by the Borrower and each Domestic Subsidiary Loan Party.  Attached hereto as Schedule 
13(b) is a schedule setting forth all of the Borrower and the Domestic Subsidiary Loan Parties’ material United States Patent, Trademark and Copyright License 
Agreements (each as defined in the US Collateral Agreement), including the name of the registered owner and the registration number of each material United 
States Patent, Trademark and Copyright License Agreement owned by the Borrower and each Domestic Subsidiary Loan Party.  Schedule 13(a) and Schedule 13
(b) remain subject to completion within [ten (10) days] of the Closing Date.  
   

[The remainder of this page has been intentionally left blank]  
   
 
   
 
  

  



 
 
   
   

IN WITNESS WHEREOF, I have hereunto signed this Perfection Certificate as of the Closing Date.  
 
   

CELANESE US HOLDINGS LLC  
(ON BEHALF OF ITSELF AND ALL GUARANTOR  
SUBSIDIARIES)  

 
By: _______________________________________  

Name:  James E. Shields  
Title:  Vice President and Treasurer  
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GUARANTEE AND COLLATERAL AGREEMENT dated and effective as of April 2, 2007 (this “ Agreement ”), among CELANESE 

HOLDINGS LLC (the “ Holdings ”), CELANESE US HOLDINGS LLC (the “Company”), CELANESE AMERICAS CORPORATION (“ CAC ”), each 
GUARANTOR SUBSIDIARY party hereto and DEUTSCHE BANK AG, NEW YORK BRANCH, as Collateral Agent (in such capacity, the “ Collateral Agent 
”) for the Secured Parties (as defined below).  
   

Reference is made to the Credit Agreement dated as of April 2, 2007 (as amended, supplemented, waived or otherwise modified from time to 
time, the “ Credit Agreement ”), among Holdings, the Company, CAC, certain other subsidiaries of the Company from time to time party thereto as a borrower, 
the LENDERS party thereto from time to time, DEUTSCHE BANK AG, NEW YORK BRANCH (“ DBNY ”), as administrative agent (in such capacity, the “
Administrative Agent ”), and as Collateral Agent, MERRILL LYNCH CAPITAL CORPORATION (“ MLCC ”), as syndication agent (in such capacity, the “
Syndication Agent ”), BANK OF AMERICA, N.A., as documentation agent (in such capacity, the “ Documentation Agent ”), and DEUTSCHE BANK AG, 
CAYMAN ISLANDS BRANCH, as Deposit Bank (in such capacity, the “ Deposit Bank ”).  
   

The obligations of the Lenders to extend and to maintain credit pursuant to the Credit Agreement are conditioned upon, among other things, the 
execution and delivery of this Agreement.  Holdings, the Company, CAC and the Guarantor Subsidiaries will derive substantial benefits from such extensions of 
credit and are willing to execute and deliver this Agreement in order to induce the Lenders to extend such credit.  Accordingly, the parties hereto agree as 
follows:  
   
   

ARTICLE I.                        
   
   
 
   
   

Definitions  
   

SECTION 1.01.   Credit Agreement  
   

.  
   

(a)   Capitalized terms used in this Agreement and not otherwise defined herein have the respective meanings assigned thereto in the Credit 
Agreement.  All terms defined in the New York UCC (as defined herein) and not defined in this Agreement have the meanings specified therein.  
   

(b)   The rules of construction specified in Section 1.02 of the Credit Agreement also apply to this Agreement.  
   

SECTION 1.02.   Other Defined Terms  
   

.  As used in this Agreement, the following terms have the meanings specified below:  
   

“ Account Debtor ” means any person who is or who may become obligated to any Guarantor under, with respect to or on account of an 
Account.  
   

“ Article 9 Collateral ” has the meaning assigned such term in Section 4.01.  
   

“ Claiming Guarantor ” has the meaning assigned such term in Section 6.02.  
   

“ Collateral ” means Article 9 Collateral and Pledged Collateral.  
   

“ Contributing Guarantor ” has the meaning assigned such term in Section 6.02.  
   

  



“ Control Agreement ” means a securities account control agreement or commodity account control agreement, as applicable, in form and 
substance reasonably satisfactory to the Collateral Agent.  
   

“ Copyright License ” means any written agreement, now or hereafter in effect, granting any right to any third party under any Copyright now 
or hereafter owned by any Guarantor or that any Guarantor otherwise has the right to license, or granting any right to any Guarantor under any Copyright now or 
hereafter owned by any third party, and all rights of any Guarantor under any such agreement.  
   

“ Copyrights ” means all of the following now owned or hereafter acquired by any Guarantor:  (a) all copyright rights in any work subject to 
the copyright laws of the United States or any other country, whether as author, assignee, transferee or otherwise; and (b) all registrations and applications for 
registration of any such Copyright in the United States or any other country, including registrations, supplemental registrations and pending applications for 
registration in the United States Copyright Office, including those listed on Schedule III .  
   

“ Credit Agreement ” has the meaning assigned to such term in the preliminary statement of this Agreement.  
   

“ Equity Interests ” has the meaning provided in the Credit Agreement but excluding any interest otherwise included in such definition that is 
not a “security” or “financial asset” under Article VIII of the New York UCC.  
   

“ Federal Securities Laws ” has the meaning assigned to such term in Section 5.04.  
   

“ General Intangibles ” means all “General Intangibles” as defined in the New York UCC, including all choses in action and causes of action 
and all other intangible personal property of any Guarantor of every kind and nature (other than Accounts) now owned or hereafter acquired by any Guarantor, 
including corporate or other business records, indemnification claims, contract rights (including rights under leases, whether entered into as lessor or lessee, 
Swap Agreements and other agreements), Intellectual Property, goodwill, registrations, franchises, tax refund claims and any letter of credit, guarantee, claim, 
security interest or other security held by or granted to any Guarantor to secure payment by an Account Debtor of any of the Accounts.  
   

“ Guaranteed Obligations ” means, as to each Guarantor, all of the Obligations not owed directly by it.  
   

“ Guaranteed Party ” means, with respect to all Guaranteed Obligations, the Collateral Agent, the Administrative Agent and/or the Lenders to 
which such Guaranteed Obligations are owed.  
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“ Guarantor ” means, so long as such Person is a party hereto, each of Holdings, the Company, CAC and each Subsidiary Party.  
   

“ Intellectual Property ” means all intellectual and similar property of every kind and nature now owned or hereafter acquired by any 
Guarantor, including inventions, designs, Patents, Copyrights, Trademarks, Patent Licenses, Copyright Licenses, Trademark Licenses, trade secrets, domain 
names, confidential or proprietary technical and business information, know how or show how and all related documentation.  
   

“ Investment Property ” has the meaning assigned such term in the New York UCC.  
   

“ Lenders ” has the meaning assigned to such term in the preliminary statement of this Agreement.  
   

“ Loan Document Obligations ” means (a) the due and punctual payment by each Borrower of (i) the unpaid principal of and interest on the 
Loans made to such Borrower, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii) each payment 
(if any) required to be made by each Borrower under the Credit Agreement in respect of any Letter of Credit issued for its account, when and as due, including 
payments in respect of reimbursement of disbursements and interest thereon and (iii) all other monetary obligations of each Borrower under the Credit 
Agreement and each of the other Loan Documents, including obligations to pay fees, expense and reimbursement obligations and indemnification obligations, 
whether primary, secondary, direct, contingent, fixed or otherwise, including in the case of clauses (i), (ii) and (iii), interest accruing during the pendency of any 
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding and (b) the due and punctual 
performance of all other obligations of each Borrower under or pursuant to the Credit Agreement and each of the other Loan Documents  (other than this 
Agreement), including to provide cash collateral.  
   

“ New York UCC ” means the Uniform Commercial Code as from time to time in effect in the State of New York.  
   

“ Noticed Event of Default ” means any Event of Default as to which the Administrative Agent has given Holdings written notice that (i) such 
Event of Default constitutes a Noticed Event of Default and (ii) to the extent such notice may be given without violation of applicable law, the Collateral Agent 
intends, as a result of such Event of Default (alone or among others), to exercise its rights hereunder, provided that an Event of Default under Section 7.01(h) or 
(i) of the Credit Agreement shall in any event constitute a Noticed Event of Default.  
   

“ Obligations ” means (a) the Loan Document Obligations, (b) the due and punctual payment and performance of all the obligations of each 
Guarantor under and pursuant to this Agreement, (c) the due and punctual payment and performance of all obligations of each Guarantor under each Swap 
Agreement that (i) is in effect on the Effective Date with a counterparty that is a Lender or an Affiliate of a Lender as of the Effective Date or (ii) is entered into 
after the Effective Date with any counterparty that is a Lender or an Affiliate of a Lender at the time such Swap Agreement is entered into, and (d) the due and 
punctual payment and performance of all obligations of each Guarantor in respect of overdrafts and related liabilities owed to a Lender or any of its Affiliates 
and arising from cash management services (including treasury, depository, overdraft, credit or debit card, electronic funds transfer and other cash management 
arrangements).  
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“ Patent License ” means any written agreement, now or hereafter in effect, granting to any third party any right to make, use or sell any 
invention covered by a Patent, now or hereafter owned by any Guarantor or that any Guarantor otherwise has the right to license or granting to any Guarantor 
any right to make, use or sell any invention covered by a Patent, now or hereafter owned by any third party.  
   

“ Patents ” means all of the following now owned or hereafter acquired by any Guarantor:  (a) all letters patent of the United States or the 
equivalent thereof in any other country, and all applications for letters patent of the United States or the equivalent thereof in any other country, including those 
listed on Schedule III , and (b) all reissues, continuations, divisions, continuations-in-part or extensions thereof, and the inventions disclosed or claimed therein, 
including the right to make, use and/or sell the inventions disclosed or claimed therein.  
   

“ Perfection Certificate ” means a certificate substantially in the form of Exhibit II , completed and supplemented with the schedules and 
attachments contemplated thereby, and duly executed by a Responsible Officer of Holdings, the Company, CAC and each Guarantor Subsidiary (determined as 
of the Effective Date).  
   

“ Pledged Collateral ” has the meaning assigned to such term in Section 3.01.  
   

“ Pledged Debt Securities ” has the meaning assigned to such term in Section 3.01.  
   

“ Pledged Securities ” means any promissory notes, stock certificates or other certificated securities now or hereafter included in the Pledged 
Collateral, including all certificates, instruments or other documents representing or evidencing any Pledged Collateral.  
   

“ Pledged Stock ” has the meaning assigned to such term in Section 3.01.  
   

“ Secured Parties ” means with respect to all Obligations, as appropriate, (i) the Lenders, (ii) the Administrative Agent and the Collateral 
Agent, (iii) each Issuing Bank, (iv) each counterparty to any Swap Agreement entered into with a Guarantor the obligations under which constitute Obligations, 
(v) each Lender or Affiliate owed obligations which constitute Obligations under clause (d) of the definition thereof, (vi) the beneficiaries of each 
indemnification obligation undertaken by any Guarantor under any Loan Document or existing as of the date of this Agreement and (vii) the successors and 
permitted assigns of each of the foregoing.  
   

“ Security Interest ” has the meaning assigned to such term in Section 4.01.  
   

“ Specified Borrower ” has the meaning assigned to such term in Section 6.01.  
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“ Subsidiary Party ” means, so long as a party hereto, each Guarantor Subsidiary in existence on the Effective Date and each other subsidiary 
required to become party hereto pursuant to Section 7.16.  
   

“ Subsidiary Revolving Borrowers ” has the meaning assigned such term in the preliminary statement of this Agreement.  
   

“ Supplement ” shall mean an instrument in the form of Exhibit I hereto.  
   

“ Trademark License ” means any written agreement, now or hereafter in effect, granting to any third party any right to use any Trademark 
now or hereafter owned by any Guarantor or that any Guarantor otherwise has the right to license, or granting to any Guarantor any right to use any Trademark 
now or hereafter owned by any third party.  
   

“ Trademarks ” means all of the following now owned or hereafter acquired by any Guarantor:  (a) all trademarks, service marks, corporate 
names, company names, business names, fictitious business names, trade dress, logos, other source or business identifiers, designs and general intangibles of like 
nature, now existing or hereafter adopted or acquired, all registrations thereof (if any), and all registration applications filed in connection therewith, including 
registrations and applications in the United States Patent and Trademark Office or any similar offices in any State of the United States or any other country or 
any political subdivision thereof, and all renewals thereof, including those listed on Schedule III and (b) all goodwill associated therewith or symbolized thereby.  
   
   

ARTICLE II.                        
   
   
 
   
   

Guarantee  
   

SECTION 2.01.   Guarantee  
   

.  Each Guarantor unconditionally guarantees, jointly with the other Guarantors and severally, as a primary obligor and not merely as a surety, 
the due and punctual payment and performance of its Guaranteed Obligations.  Each Guarantor further agrees that its Guaranteed Obligations may be extended or 
renewed, in whole or in part, without notice to or further assent from it, and that it will remain bound upon its guarantee notwithstanding any extension or 
renewal of any of its Guaranteed Obligations.  Each Guarantor waives presentment to, demand of payment from and protest to any Person of any of its 
Guaranteed Obligations, and also waives notice of acceptance of its guarantee and notice of protest for nonpayment.  
   

SECTION 2.02.   Guarantee of Payment  
   

.  Each Guarantor further agrees that its guarantee hereunder constitutes a guarantee of payment when due and not of collection, and waives 
any right to require that any resort be had by the Collateral Agent or any other Secured Party to any security held for the payment of its Guaranteed Obligations 
or to any balance of any Deposit Account or credit on the books of the Collateral Agent or any other Secured Party in favor of any Person.  
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SECTION 2.03.   No Limitations, etc .  
   

   
   
   

(a)   Except for termination of a Guarantor’s obligations hereunder as expressly provided for in Section 7.15, the obligations of each 
Guarantor hereunder shall not be subject to any reduction, limitation, impairment or termination for any reason, including any claim of waiver, release, surrender, 
alteration or compromise, and shall not be subject to any defense or setoff, counterclaim, recoupment or termination whatsoever by reason of the invalidity, 
illegality or unenforceability of its Guaranteed Obligations or otherwise.  Without limiting the generality of the foregoing, the obligations of each Guarantor 
hereunder shall not be discharged or impaired or otherwise affected by:  
   

(i)   the failure of the Administrative Agent, the Collateral Agent or any other Person to assert any claim or demand or to 
exercise or enforce any right or remedy under the provisions of any Loan Document or otherwise;  

   
(ii)   any rescission, waiver, amendment or modification of, or any release from any of the terms or provisions of, any Loan 

Document or any other agreement, including with respect to any other Guarantor under this Agreement;  
   

(iii)   any default, failure or delay, willful or otherwise, in the performance of the Obligations;  
   

(iv)   any other act or omission that may or might in any manner or to any extent vary the risk of any Guarantor or otherwise 
operate as a discharge of any Guarantor as a matter of law or equity (other than the indefeasible payment in full in cash of all the Obligations),  

   
(v)   any illegality, lack of validity or enforceability of any Obligation,  

   
(vi)   any change in the corporate existence, structure or ownership of any Loan Party, or any insolvency, bankruptcy, 

reorganization or other similar proceeding affecting any Loan Party or its assets or any resulting release or discharge of any Obligation,  
   

(vii)   the existence of any claim, set-off or other rights that the Guarantor may have at any time against any Loan Party, the 
Collateral Agent, or any other corporation or Person, whether in connection herewith or any unrelated transactions, provided that nothing herein will 
prevent the assertion of any such claim by separate suit or compulsory counterclaim,  

   
(viii)   any law, regulation, decree or order of any jurisdiction, or any other event, affecting any term of any of its Guaranteed 

Obligations or the Collateral Agent’s rights with respect thereto, including, without limitation:  
   

(A)   the application of any such law, regulation, decree or order, including any prior approval, which would 
prevent the exchange of a foreign currency for Dollars or such other currency in which its Guaranteed Obligations are due, or the remittance of 
funds outside of such jurisdiction or the unavailability of Dollars or any such other currency in any legal exchange market in such jurisdiction 
in accordance with normal commercial practice; or  
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(B)   a declaration of banking moratorium or any suspension of payments by banks in such jurisdiction or the 
imposition by such jurisdiction or any governmental authority thereof of any moratorium on, the required rescheduling or restructuring of, or 
required approval of payments on, any indebtedness in such jurisdiction; or  

   
(C)   any expropriation, confiscation, nationalization or requisition by such country or any governmental authority 

that directly or indirectly deprives any Borrower of any assets or their use, or of the ability to operate its business or a material part thereof; or  
   

(D)   any war (whether or not declared), insurrection, revolution, hostile act, civil strife or similar events occurring 
in such jurisdiction which has the same effect as the events described in clause (A), (B) or (C) above (in each of the cases contemplated in 
clauses (A) through (D) above, to the extent occurring or existing on or at any time after the date of this Agreement), and  

   
(ix)   any other circumstance (including without limitation, any statute of limitations) or any existence of or reliance on any 

representation by the Collateral Agent that might otherwise constitute a defense to, or a legal or equitable discharge of, any Loan Party or the Guarantor 
or any other guarantor or surety.  

   
Each Guarantor expressly authorizes the respective Guaranteed Parties to take and hold security for the payment and performance of its Guaranteed Obligations, 
to exchange, waive or release any or all such security (with or without consideration), to enforce or apply such security and direct the order and manner of any 
sale thereof in their sole discretion or to release or substitute any one or more other guarantors or obligors upon or in respect of its Guaranteed Obligations, all 
without affecting the obligations of such Guarantor hereunder.  
   

Without limiting the generality of the foregoing, with respect to any of its Guaranteed Obligations that, in accordance with the express terms of 
any agreement pursuant to which such Guaranteed Obligations were created, were denominated in Dollars or any currency other than the currency of the 
jurisdiction where a Borrower is principally located, each Guarantor guarantees that it shall pay the Collateral Agent strictly in accordance with the express terms 
of such agreement, including in the amounts and in the currency expressly agreed to thereunder, irrespective of and without giving effect to any laws of the 
jurisdiction where a Borrower is principally located in effect from time to time, or any order, decree or regulation in the jurisdiction where a Borrower is 
principally located.  
   

(b)   To the fullest extent permitted by applicable law, each Guarantor waives any defense based on or arising out of any defense of any 
Borrower or any other Loan Party or the unenforceability of its Guaranteed Obligations or any part thereof from any cause, or the cessation from any cause of the 
liability of any Borrower or any other Loan Party, other than the indefeasible payment in full in cash of all its Guaranteed Obligations.  The Collateral Agent and 
the other Guaranteed Parties may, at their election, foreclose on any security held by one or more of them by one or more judicial or nonjudicial sales, accept an 
assignment of any such security in lieu of foreclosure, compromise or adjust any part of the Obligations, make any other accommodation with any Borrower or 
any other Loan Party or exercise any other right or remedy available to them against any Borrower or any other Loan Party, without affecting or impairing in any 
way the liability of any Guarantor hereunder except to the extent its Guaranteed Obligations have been fully and indefeasibly paid in full in cash.  To the fullest 
extent permitted by applicable law, each Guarantor waives any defense arising out of any such election even though such election operates, pursuant to 
applicable law, to impair or to extinguish any right of reimbursement or subrogation or other right or remedy of such Guarantor against any Borrower or any 
other Loan Party, as the case may be, or any security.  
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SECTION 2.04.   Reinstatement.  
   

Each Guarantor agrees that its guarantee hereunder shall continue to be effective or be reinstated, as the case may be, if at any time payment, or 
any part thereof, of any of its Guaranteed Obligations is rescinded or must otherwise be restored by the Administrative Agent or any other Guaranteed Party upon 
the bankruptcy or reorganization of any Borrower, any other Loan Party or otherwise.  
   

SECTION 2.05.   Agreement to Pay; Subrogation.  
   

In furtherance of the foregoing and not in limitation of any other right that the Collateral Agent or any other Guaranteed Party has at law or in 
equity against any Guarantor by virtue hereof, upon the failure of any Borrower or any other Loan Party to pay any Guaranteed Obligation when and as the same 
shall become due, whether at maturity, by acceleration, after notice of prepayment or otherwise, each Guarantor hereby promises to and will forthwith pay, or 
cause to be paid, to the Collateral Agent for distribution to the applicable Guaranteed Parties in cash the amount of such unpaid Guaranteed Obligation.  Upon 
payment by any Guarantor of any sums to the Collateral Agent as provided above, all rights of such Guarantor against such Borrower, or other Loan Party or any 
other Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be subject to 
Article VI .  
   

SECTION 2.06.   Information.  
   

Each Guarantor assumes all responsibility for being and keeping itself informed of the financial condition and assets of each Borrower and 
each other Loan Party, and of all other circumstances bearing upon the risk of nonpayment of its Guaranteed Obligations and the nature, scope and extent of the 
risks that such Guarantor assumes and incurs hereunder, and agrees that none of the Collateral Agent or the other Guaranteed Parties will have any duty to advise 
such Guarantor of information known to it or any of them regarding such circumstances or risks.  
   

SECTION 2.07.   Maximum Liability.  
   

Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder and under 
the other Loan Documents shall in no event exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws relating to the 
insolvency of debtors (after giving effect to the right of contribution established in Section 6.02).  
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ARTICLE III.                                  

   
Pledge of Securities  

   
SECTION 3.01.   Pledge.  

   
As security for the payment or performance, as the case may be, in full of its Obligations, each Guarantor hereby assigns and pledges to the 

Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, and hereby grants to the Collateral Agent, its successors and assigns, for the 
benefit of the Secured Parties, a security interest in all of such Guarantor’s right, title and interest in, to and under (a) the Equity Interests directly owned by it on 
the Effective Date (which shall be listed on Schedule II ) and any other Equity Interests obtained in the future by such Guarantor and any certificates representing 
all such Equity Interests (all such Equity Interests and certificates referred to collectively as the “ Pledged Stock ”); provided that the Pledged Stock shall not 
include (i) more than 65% of the issued and outstanding voting Equity Interests of any Foreign Subsidiary, (ii) to the extent applicable law requires that a 
Subsidiary of such Guarantor issue directors’ qualifying shares, such shares or nominee or other similar shares, (iii) any Equity Interests with respect to which 
the Collateral and Guarantee Requirement or the other paragraphs of Section 5.10 of the Credit Agreement need not be satisfied by reason of Section 5.10(g) of 
the Credit Agreement, (iv) any Equity Interests of a Subsidiary to the extent that, as of the Effective Date, and for so long as, such a pledge of such Equity 
Interests would violate a contractual obligation binding on such Equity Interests, (v) any Equity Interests of a Subsidiary of a Guarantor acquired after the 
Effective Date if, and to the extent that, and for so long as, (A) a pledge of such Equity Interests would violate applicable law or any contractual obligation 
binding upon such Subsidiary and (B) such law or obligation existed at the time of the acquisition thereof and was not created or made binding upon such 
Subsidiary in contemplation of or in connection with the acquisition of such Subsidiary (provided that the foregoing clause (B) shall not apply in the case of a 
joint venture, including a joint venture that is a Subsidiary), provided that such each Guarantor shall use its commercially reasonable efforts to avoid any such 
restrictions classified in this clause (v) or (vi) any Equity Interests of a Person that is not directly or indirectly a Subsidiary; (b)(i) the debt securities listed 
opposite the name of such Guarantor on Schedule II , (ii) to the extent required by Section 3.02(b), any debt securities in the future issued to, or acquired by, such 
Guarantor and (iii) the promissory notes and any other instruments, if any, evidencing such debt owed to any Guarantor (the “ Pledged Debt Securities ” ); 
(c) subject to Section 3.06, all payments of principal or interest, dividends, cash, instruments and other property from time to time received, receivable or 
otherwise distributed in respect of, in exchange for or upon the conversion of, and all other proceeds received in respect of, the securities referred to in clauses (a) 
and (b) above; (d) subject to Section 3.06, all rights and privileges of such Guarantor with respect to the securities and other property referred to in clauses (a), 
(b) and (c) above; and (e) all proceeds of any of the foregoing (the items referred to in clauses (a) through (e) above being collectively referred to as the “
Pledged Collateral ”).  
   

TO HAVE AND TO HOLD the Pledged Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or 
incidental thereto, unto the Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, forever; subject , however , to the terms, covenants 
and conditions hereinafter set forth.  
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SECTION 3.02.   Delivery of the Pledged Collateral.  
   
(a)   Each Guarantor hereby represents that all Pledged Securities owned by such Guarantor on the Effective Date have been delivered to the 

Collateral Agent.  Each Guarantor agrees promptly, upon its first becoming a Guarantor hereunder or thereafter to the extent first acquiring same, to deliver or 
cause to be delivered to the Collateral Agent, for the benefit of the Secured Parties, any and all Pledged Securities to the extent such Pledged Securities, in the 
case of promissory notes or other instruments evidencing Indebtedness, are required to be delivered pursuant to paragraph (b) of this Section 3.02.  
   

(b)   Each Guarantor will cause any Indebtedness for borrowed money having an aggregate principal amount that has a Dollar Equivalent in 
excess of $10,000,000 (other than intercompany current liabilities incurred in the ordinary course) owed to such Guarantor by Holdings or any Subsidiary to be 
evidenced by a promissory note or other instrument that is pledged and delivered to the Collateral Agent, together with note powers or other instruments of 
transfer with respect thereto endorsed in blank, for the benefit of the Secured Parties, pursuant to the terms hereof.  To the extent any such promissory note is a 
demand note, each Guarantor party thereto agrees, if requested by the Collateral Agent, to immediately demand payment thereunder upon an Event of Default 
specified under Section 7.01(b), (c), (f), (h) or (i) of the Credit Agreement.  
   

(c)   Upon delivery to the Collateral Agent, (i) any Pledged Securities required to be delivered pursuant to the foregoing paragraphs (a) and 
(b) of this Section 3.02 shall be accompanied by stock powers or note powers, as applicable, duly executed in blank or other instruments of transfer reasonably 
satisfactory to the Collateral Agent and by such other instruments and documents as the Collateral Agent may reasonably request and (ii) all other property 
composing part of the Pledged Collateral delivered pursuant to the terms of this Agreement shall be accompanied to the extent necessary to perfect the security 
interest in or allow realization on the Pledged Collateral by proper instruments of assignment duly executed by the applicable Guarantor and such other 
instruments or documents (including issuer acknowledgments in respect of uncertificated securities) as the Collateral Agent may reasonably request.  Each 
delivery (or subsequent confirmation by a successor of the prior delivery) of Pledged Securities hereunder shall be accompanied by a schedule describing the 
securities, which schedule shall be attached hereto as Schedule II and made a part of Schedule II ; provided that failure to attach any such schedule hereto shall 
not affect the validity of such pledge of such Pledged Securities.  Each schedule so delivered shall supplement any prior schedules so delivered.  
   

SECTION 3.03.   Representations, Warranties and Covenants.  
   

The Guarantors, jointly and severally, represent, warrant and covenant to and with the Collateral Agent, for the benefit of the Secured Parties, 
that:  
   

(a)   Schedule II as of the Effective Date correctly sets forth the percentage of the issued and outstanding shares of each class of the 
Equity Interests of the issuer thereof represented by the Pledged Stock and includes all Equity Interests, debt securities and promissory notes or 
instruments evidencing Indebtedness required to be pledged hereunder in order to satisfy the Collateral and Guarantee Requirement;  
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(b)   the Pledged Stock and Pledged Debt Securities (solely with respect to Pledged Debt Securities issued by a person that is not a 
Subsidiary of Holdings or an Affiliate of any such subsidiary, to the best of each Guarantor’s knowledge) have been duly and validly authorized and 
issued by the issuers thereof and (i) in the case of Pledged Stock, are fully paid and nonassessable and (ii) in the case of Pledged Debt Securities (solely 
with respect to Pledged Debt Securities issued by a person that is not a Subsidiary of Holdings or an Affiliate of any such subsidiary, to the best of each 
Guarantor’s knowledge) are legal, valid and binding obligations of the issuers thereof subject to (i) the effects of bankruptcy, insolvency, moratorium, 
reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights generally, (ii) general principles of equity (regardless of whether 
such enforceability is considered in a proceeding in equity or at law) and (iii) implied covenants of good faith and fair dealing;  

   
(c)   except for the security interests granted hereunder, each Guarantor (i) is and, subject to any transfers made in compliance with 

the Credit Agreement, will continue to be the direct owner, beneficially and of record, of the Pledged Securities indicated on Schedule II as owned by 
such Guarantor, (ii) holds the same free and clear of all Liens, other than Liens permitted under Section 6.02 of the Credit Agreement, (iii) will make no 
assignment, pledge, hypothecation or transfer of, or create or permit to exist any security interest in or other Lien on, the Pledged Collateral, other than 
pursuant to a transaction permitted by the Credit Agreement and other than Liens permitted under Section 6.02 of the Credit Agreement and (iv) subject 
to the rights of such Guarantor under the Loan Documents to dispose of Pledged Collateral, will defend its title or interest hereto or therein against any 
and all Liens (other than Liens permitted under Section 6.02 of the Credit Agreement), however arising, of all persons;  

   
(d)   except for restrictions and limitations imposed by the Loan Documents or securities laws generally or otherwise permitted to 

exist pursuant to the terms of the Credit Agreement, the Pledged Collateral is and will continue to be freely transferable and assignable, and none of the 
Pledged Collateral is or will be subject to any option, right of first refusal, shareholders agreement, charter or by-law provisions or contractual 
restriction of any nature that might, in any material respect, prohibit, impair, delay or adversely affect the pledge of such Pledged Collateral hereunder, 
the sale or disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder;  

   
(e)   each Guarantor has the power and authority to pledge the Pledged Collateral pledged by it hereunder in the manner hereby 

done or contemplated;  
   

(f)   no consent or approval of any Governmental Authority, any securities exchange or any other person was or is necessary to the 
validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect);  

   
(g)   by virtue of the execution and delivery by the Guarantors of this Agreement, when any Pledged Securities that constitute 

certificated securities or instruments are delivered to the Collateral Agent, for the benefit of the Secured Parties, in accordance with this Agreement, the 
Collateral Agent will obtain, for the benefit of the Secured Parties, a legal, valid and perfected first priority lien upon and security interest in such 
Pledged Securities as security for the payment and performance of the Obligations under applicable laws in the United States;  

   

-11- 



(h)   each Guarantor does not own on the Effective Date, any security constituting an equity interest in any Person to the extent such 
security constitutes an uncertificated security and will not acquire any such uncertificated security thereafter except in each case to the extent it has 
complied with the provisions of the third sentence of Section 4.04(c), to the extent applicable thereto; and  

   
(i)   the pledge effected hereby is effective to vest in the Collateral Agent, for the benefit of the Secured Parties, the rights of the 

Collateral Agent in the Pledged Collateral as set forth herein under applicable laws in the United States.  
   

SECTION 3.04.   [Reserved].  
   
   

SECTION 3.05.   Registration in Nominee Name; Denominations.  
   

The Collateral Agent, on behalf of the Secured Parties, shall have the right (in its sole and absolute discretion) to hold the Pledged Securities in 
the name of the applicable Guarantor, endorsed or assigned in blank or in favor of the Collateral Agent or, if a Noticed Event of Default shall have occurred and 
be continuing, in its own name as pledgee or the name of its nominee (as pledgee or as sub-agent).  Each Guarantor will promptly give to the Collateral Agent 
copies of any notices or other communications received by it with respect to Pledged Securities registered in the name of such Guarantor.  
   

SECTION 3.06.   Voting Rights; Dividends and Interest, etc .  
   
 
   

(a)   Unless and until a Noticed Event of Default shall have occurred and be continuing:  
   

(i)   Each Guarantor shall be entitled to exercise any and all voting and/or other consensual rights and powers inuring to an 
owner of Pledged Securities or any part thereof for any purpose consistent with the terms of this Agreement, the Credit Agreement and the other Loan 
Documents; provided that such rights and powers shall not be exercised in any manner that could reasonably be expected to materially and adversely 
affect the rights inuring to a holder of any Pledged Securities, the rights and remedies of any of the Collateral Agent or the other Secured Parties under 
this Agreement, the Credit Agreement or any other Loan Document or the ability of the Secured Parties to exercise the same.  

   
(ii)   The Collateral Agent shall promptly execute and deliver to each Guarantor, or cause to be executed and delivered to such 

Guarantor, all such proxies, powers of attorney and other instruments as such Guarantor may reasonably request for the purpose of enabling such 
Guarantor to exercise the voting and/or consensual rights and powers it is entitled to exercise pursuant to subparagraph (i) above.  
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(iii)   Each Guarantor shall be entitled to receive and retain any and all dividends, interest, principal and other distributions paid 
on or distributed in respect of the Pledged Securities to the extent and only to the extent that (x) such dividends, interest, principal and other 
distributions are permitted by, and otherwise paid or distributed in accordance with, the terms and conditions of the Credit Agreement, the other Loan 
Documents and applicable laws and (y) such payment on distribution is not payable directly to the Collateral Agent pursuant to the terms of the 
applicable Pledged Securities; provided that any noncash dividends, interest, principal or other distributions that constitute Pledged Securities (whether 
resulting from a subdivision, combination or reclassification of the outstanding Equity Interests of the issuer of any Pledged Securities or received in 
exchange for Pledged Securities or any part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other exchange 
of assets to which such issuer may be a party or otherwise) shall be and become part of the Pledged Collateral, and, if received by any Guarantor, shall 
not be commingled by such Guarantor with any of its other funds or property but shall be held separate and apart therefrom, shall be held in trust for the 
benefit of the Collateral Agent, for the benefit of the Secured Parties, and shall be forthwith delivered to the Collateral Agent, for the benefit of the 
Secured Parties, in the same form as so received (accompanied by stock powers duly executed in blank or other appropriate instruments of transfer 
satisfactory to the Collateral Agent).  

   
(b)   Upon the occurrence and during the continuance of a Noticed Event of Default, all rights of any Guarantor to dividends, interest, 

principal or other distributions that such Guarantor is authorized to receive pursuant to paragraph (a)(iii) of this Section 3.06 shall cease, and all such rights shall 
thereupon become vested, for the benefit of the Secured Parties, in the Collateral Agent which shall have the sole and exclusive right and authority to receive and 
retain such dividends, interest, principal or other distributions.  All dividends, interest, principal or other distributions received by any Guarantor contrary to the 
provisions of this Section 3.06 shall not be commingled by such Guarantor with any of its other funds or property but shall be held separate and apart therefrom, 
shall be held in trust for the benefit of the Collateral Agent, for the benefit of the Secured Parties, and shall be forthwith delivered to the Collateral Agent, for the 
benefit of the Secured Parties, in the same form as so received (accompanied by stock powers duly executed in blank or other appropriate instruments of transfer 
reasonably satisfactory to the Collateral Agent).  Any and all money and other property paid over to or received by the Collateral Agent pursuant to the 
provisions of this paragraph (b) shall be retained by the Collateral Agent in an account to be established by the Collateral Agent upon receipt of such money or 
other property and shall be applied in accordance with the provisions of Section 5.02.  After all Events of Default have been cured or waived and the Term 
Borrower has delivered to the Collateral Agent a certificate to that effect, the Collateral Agent shall promptly repay to each Guarantor (without interest) all 
dividends, interest, principal or other distributions that such Guarantor would otherwise have been permitted to retain pursuant to the terms of paragraph (a)(iii) 
of this Section 3.06 and that remain in such account.  
   

(c)   Upon the occurrence and during the continuance of a Noticed Event of Default, all rights of any Guarantor to exercise the voting and/or 
consensual rights and powers it is entitled to exercise pursuant to paragraph (a)(i) of this Section 3.06, and the obligations of the Collateral Agent under 
paragraph (a)(ii) of this Section 3.06, shall cease, and all such rights shall thereupon become vested in the Collateral Agent, for the benefit of the Secured Parties, 
which shall have the sole and exclusive right and authority to exercise such voting and consensual rights and powers; provided that, unless otherwise directed by 
the Required Lenders, the Collateral Agent shall have the right from time to time following and during the continuance of an Event of Default to permit the 
Guarantors to exercise such rights.  After all Noticed Events of Default have been cured or waived and the Term Borrower has delivered to the Collateral Agent a 
certificate to that effect, each Guarantor shall have the right to exercise the voting and/or consensual rights and powers that such Guarantor would otherwise have 
been entitled to exercise pursuant to the terms of paragraph (a)(i) above.  
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ARTICLE IV.                                  

   
   
 
   
   

Security Interests in Personal Property  
   

SECTION 4.01.   Security Interest.  
   
   

(a)   As security for the payment or performance, as the case may be, in full of the Obligations, each Guarantor hereby assigns and pledges to 
the Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, and hereby grants to the Collateral Agent, its successors and assigns, for 
the benefit of the Secured Parties, a security interest (the “ Security Interest ”) in all right, title and interest in or to any and all of the following assets and 
properties now owned or at any time hereafter acquired by such Guarantor or in which such Guarantor now has or at any time in the future may acquire any right, 
title or interest (collectively, the “ Article 9 Collateral ”):  
   

(i)   all Accounts;  
   

(ii)   all Chattel Paper;  
   

(iii)   all cash and Deposit Accounts;  
   

(iv)   all Documents;  
   

(v)   all Equipment;  
   

(vi)   all General Intangibles;  
   

(vii)   all Goods;  
   

(viii)   all Instruments;  
   

(ix)   all Inventory;  
   

(x)   all Investment Property;  
   

(xi)   all Letter-of-Credit Rights;  
   

(xii)   all Commercial Tort Claims listed on Schedule 4.01 hereto;  
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(xiii)   all books and records pertaining to the Article 9 Collateral; and  
   

(xiv)   to the extent not otherwise included, all proceeds, Supporting Obligations and products of any and all of the foregoing 
and all collateral security and guarantees given by any person with respect to any of the foregoing.  

   
Notwithstanding anything to the contrary in this Agreement, this Agreement shall not constitute a grant of a security interest in (a) any vehicle covered by a 
certificate of title or ownership, (b) any assets (including Equity Interests) with respect to which the Collateral and Guarantee Requirement or the other 
paragraphs of Section 5.10 of the Credit Agreement need not be satisfied by reason of Section 5.10(g) of the Credit Agreement, (c) any assets to the extent that, 
as of the Effective Date, and for so long as, such grant of a security interest would violate a contractual obligation or applicable law binding on such asset, (d) 
any property of any Person acquired by a Guarantor after the Effective Date pursuant to Section 6.04(l) of the Credit Agreement, if, and to the extent that, and for 
so long as, (A) such grant of a security interest would violate applicable law or any contractual obligation binding upon such property and (B) such law or 
obligation existed at the time of the acquisition thereof and was not created or made binding upon such property in contemplation of or in connection with the 
acquisition of such Subsidiary ( provided that the foregoing clause (B) shall not apply in the case of a joint venture, including a joint venture that is a Subsidiary) 
provided that each Guarantor shall use its commercially reasonable efforts to avoid any such restriction described in this clause (d), or (e) any Letter of Credit 
Rights to the extent any Guarantor is required by applicable law to apply the proceeds of a drawing of such Letter of Credit for a specified purpose.  
   

(b)   Each Guarantor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant jurisdiction 
any initial financing statements (including fixture filings) with respect to the Article 9 Collateral or any part thereof and amendments thereto that contain the 
information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any financing statement or amendment, 
including (i) whether such Guarantor is an organization, the type of organization and any organizational identification number issued to such Guarantor, (ii) in 
the case of a financing statement filed as a fixture filing, a sufficient description of the real property to which such Article 9 Collateral relates and (iii) a 
description of collateral that describes such property in any other manner as the Collateral Agent may reasonably determine is necessary or advisable to ensure 
the perfection of the security interest in the Article 9 Collateral granted under this Agreement, including describing such property as “all assets” or “all property” 
or words of similar effect.  Each Guarantor agrees to provide such information to the Collateral Agent promptly upon request.  
   

The Collateral Agent is further authorized to file with the United States Patent and Trademark Office or United States Copyright Office (or any 
successor office or any similar office in any other country) such documents as may be necessary or advisable for the purpose of perfecting, confirming, 
continuing, enforcing or protecting the Security Interest granted by each Guarantor, without the signature of any Guarantor, and naming any Guarantor or the 
Guarantors as debtors and the Collateral Agent as secured party.  
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(c)   The Security Interest is granted as security only and shall not subject the Collateral Agent or any other Secured Party to, or in any way 
alter or modify, any obligation or liability of any Guarantor with respect to or arising out of the Article 9 Collateral.  
   

SECTION 4.02.   Representations and Warranties.  
   

The Guarantors jointly and severally represent and warrant to the Collateral Agent and the Secured Parties that:  
   

(a)   Each Guarantor has good and valid rights in and title to all material Article 9 Collateral with respect to which it has purported 
to grant a Security Interest hereunder and has full power and authority to grant to the Collateral Agent the Security Interest in such Article 9 Collateral 
pursuant hereto and to execute, deliver and perform its obligations in accordance with the terms of this Agreement, without the consent or approval of 
any other person other than any consent or approval that has been obtained and is in full force and effect.  

   
(b)   The Perfection Certificate has been duly prepared, completed and executed and the information set forth therein, including the 

exact legal name of each Guarantor, is correct and complete, in all material respects, as of the Effective Date.  Uniform Commercial Code financing 
statements (including fixture filings, as applicable) or other appropriate filings, recordings or registrations containing a description of the Article 9 
Collateral have been prepared by the Collateral Agent based upon the information provided to the Collateral Agent in the Perfection Certificate for 
filing in each governmental, municipal or other office specified in Schedule 7 to the Perfection Certificate (or specified by notice from the Company to 
the Collateral Agent after the Effective Date in the case of filings, recordings or registrations required by Section 5.10 of the Credit Agreement), and 
constitute all the filings, recordings and registrations (other than filings required to be made in the United States Patent and Trademark Office and the 
United States Copyright Office in order to perfect the Security Interest in Article 9 Collateral consisting of United States issued Patents and 
applications, United States registered Trademarks and applications and United States registered Copyrights) that are necessary to publish notice of and 
protect the validity of and to establish a legal, valid and perfected security interest in favor of the Collateral Agent (for the benefit of the Secured 
Parties) in respect of all Article 9 Collateral in which the Security Interest may be perfected by filing, recording or registration in the United States (or 
any political subdivision thereof) and its territories and possessions, and no further or subsequent filing, refiling, recording, rerecording, registration or 
reregistration is necessary in any such jurisdiction, except as provided under applicable law with respect to the filing of continuation statements or 
amendments.  Each Guarantor represents and warrants that a fully executed agreement in the form hereof (or a short form hereof which form shall be 
reasonably acceptable to the Collateral Agent) containing a description of all Article 9 Collateral consisting of United States issued Patents (and Patents 
for which United States applications are pending), United States registered Trademarks (and Trademarks for which United States registration 
applications are pending) and United States registered Copyrights (and Copyrights for which United States registration applications are pending) has 
been delivered to the Collateral Agent for recording with the United States Patent and Trademark Office and the United States Copyright Office 
pursuant to 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations thereunder, as applicable, and reasonably requested by the 
Collateral Agent, to protect the validity of and to establish a legal, valid and perfected security interest in favor of the Collateral Agent, for the benefit of 
the Secured Parties, in respect of all Article 9 Collateral consisting of the foregoing in which a security interest may be perfected by recording with the 
United States Patent and Trademark Office and the United States Copyright Office.  
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(c)   The Security Interest constitutes (i) a legal and valid security interest in all the Article 9 Collateral securing the payment and 
performance of the Obligations, (ii) subject to the filings described in Section 4.02(b), a perfected security interest in all Article 9 Collateral in which a 
security interest may be perfected by filing, recording or registering a financing statement or analogous document in the United States (or any political 
subdivision thereof) and its territories and possessions pursuant to the New York UCC or other applicable law in such jurisdictions and (iii) a security 
interest that shall be perfected in all Article 9 Collateral in which a security interest may be perfected upon the receipt and recording of this Agreement 
with the United States Patent and Trademark Office and the United States Copyright Office, as applicable.  The Security Interest is and shall be prior to 
any other Lien on any of the Article 9 Collateral, other than Liens expressly permitted pursuant to Section 6.02 of the Credit Agreement or arising by 
operation of law.  

   
(d)   The Article 9 Collateral is owned by the Guarantors free and clear of any Lien, other than Liens expressly permitted pursuant 

to Section 6.02 of the Credit Agreement or arising by operation of law.  None of the Guarantors has filed or consented to the filing of (i) any financing 
statement or analogous document under the New York UCC or any other applicable laws covering any Article 9 Collateral, (ii) any assignment in which 
any Guarantor assigns any Article 9 Collateral or any security agreement or similar instrument covering any Article 9 Collateral with the United States 
Patent and Trademark Office or the United States Copyright Office or (iii) any assignment in which any Guarantor assigns any Article 9 Collateral or 
any security agreement or similar instrument covering any Article 9 Collateral with any foreign governmental, municipal or other office, which 
financing statement or analogous document, assignment, security agreement or similar instrument is still in effect, except, in each case, for Liens 
expressly permitted pursuant to Section 6.02 of the Credit Agreement.  

   
(e)   None of the Guarantors holds any Commercial Tort Claim individually in excess of $1,000,000 as of the Effective Date except 

as indicated on the Perfection Certificate.  
   

(f)   All Accounts have been originated by the Guarantors and all Inventory has been acquired by the Guarantors in the ordinary 
course of business.  

   
SECTION 4.03.   Covenants.  

   
   

(a)   Each Guarantor agrees promptly (and in any event within 30 days of such change) to notify the Collateral Agent in writing of any 
change (i) in its legal name, (ii) in its type of organization or corporate form, (iii) in its Federal Taxpayer Identification Number or organizational identification 
number or (iv) in its jurisdiction of organization.  Each Guarantor agrees promptly to provide the Collateral Agent with certified organizational documents 
reflecting any of the changes described in the immediately preceding sentence.  Each Guarantor agrees not to effect or permit any change referred to in the first 
sentence of this paragraph (a) unless all filings have been made, or are made within any required timeframe prescribed by applicable law, under the applicable 
Uniform Commercial Code or otherwise that are required in order for the Collateral Agent to continue at all times following such change to have a valid, legal 
and perfected first priority security interest in all the Article 9 Collateral, for the benefit of the Secured Parties.  Each Guarantor agrees promptly to notify the 
Collateral Agent if any material portion of the Article 9 Collateral owned or held by such Guarantor is damaged or destroyed.  
   

-17- 



(b)   Subject to the rights of such Guarantor under the Loan Documents to dispose of Collateral, each Guarantor shall, at its own expense, 
take any and all actions necessary to defend title to the Article 9 Collateral against all persons and to defend the Security Interest of the Collateral Agent, for the 
benefit of the Secured Parties, in the Article 9 Collateral and the priority thereof against any Lien not expressly permitted pursuant to Section 6.02 of the Credit 
Agreement.  
   

(c)   Each Guarantor agrees, at its own expense, to execute, acknowledge, deliver and cause to be duly filed all such further instruments and 
documents and take all such actions as the Collateral Agent may from time to time reasonably request to better assure, preserve, protect and perfect the Security 
Interest and the rights and remedies created hereby, including the payment of any fees and taxes required in connection with the execution and delivery of this 
Agreement, the granting of the Security Interest and the filing of any financing statements (including fixture filings) or other documents in connection herewith 
or therewith.  If any amount payable under or in connection with any of the Article 9 Collateral that is in excess of $10,000,000 is or shall be or become 
evidenced by any promissory note or other instrument, such note or instrument shall be promptly pledged and delivered to the Collateral Agent, for the benefit of 
the Secured Parties, accompanied by executed instruments of transfer reasonably satisfactory to the Collateral Agent.  
   

(d)   After the occurrence of an Event of Default and during the continuance thereof, the Collateral Agent shall have the right to verify under 
reasonable procedures the validity, amount, quality, quantity, value, condition and status of, or any other matter relating to, the Article 9 Collateral, including, in 
the case of Accounts or Article 9 Collateral in the possession of any third person (following notice to the Term Borrower of its intention to do so),  by contacting 
Account Debtors or the third person possessing such Article 9 Collateral for the purpose of making such a verification.  The Collateral Agent shall have the right 
to share any information it gains from such inspection or verification with any Secured Party.  
   

(e)   At its option at any time which an Event of Default exists, the Collateral Agent may discharge past due taxes, assessments, charges, 
fees, Liens, security interests or other encumbrances at any time levied or placed on the Article 9 Collateral and not permitted pursuant to Section 6.02 of the 
Credit Agreement, and may pay for the maintenance and preservation of the Article 9 Collateral to the extent any Guarantor fails to do so as required by the 
Credit Agreement or this Agreement, and each Guarantor jointly and severally agrees to reimburse the Collateral Agent on demand for any reasonable payment 
made or any reasonable expense incurred by the Collateral Agent pursuant to the foregoing authorization; provided , however , that nothing in this Section 4.03
(e) shall be interpreted as excusing any Guarantor from the performance of, or imposing any obligation on the Collateral Agent or any Secured Party to cure or 
perform, any covenants or other promises of any Guarantor with respect to taxes, assessments, charges, fees, Liens, security interests or other encumbrances and 
maintenance as set forth herein or in the other Loan Documents.  
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(f)   Each Guarantor (rather than the Collateral Agent or any Secured Party) shall remain liable for the observance and performance of all the 
conditions and obligations to be observed and performed by it under each contract, agreement or instrument relating to the Article 9 Collateral and each 
Guarantor jointly and severally agrees to indemnify and hold harmless the Collateral Agent and the Secured Parties from and against any and all liability for such 
performance.  
   

(g)   None of the Guarantors shall make or permit to be made an assignment, pledge or hypothecation of the Article 9 Collateral or shall 
grant any other Lien in respect of the Article 9 Collateral, except as permitted by the Credit Agreement.  None of the Guarantors shall make or permit to be made 
any transfer of the Article 9 Collateral and each Guarantor shall remain at all times in possession of the Article 9 Collateral owned by it, except as permitted by 
the Credit Agreement.  
   

(h)   None of the Guarantors will, without the Collateral Agent’s prior written consent, grant any extension of the time of payment of any 
Accounts included in the Article 9 Collateral, compromise, compound or settle the same for less than the full amount thereof, release, wholly or partly, any 
person liable for the payment thereof or allow any credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises or settlements 
granted or made in the ordinary course of business (it being agreed that nothing in this clause (h) shall prohibit sales of receivables permitted by Section 6.05(g) 
of the Credit Agreement).  
   

(i)   Each Guarantor irrevocably makes, constitutes and appoints the Collateral Agent (and all officers, employees or agents designated by the 
Collateral Agent) as such Guarantor’s true and lawful agent (and attorney in fact) for the purpose, during the continuance of an Event of Default, of making, 
settling and adjusting claims in respect of Article 9 Collateral under policies of insurance, endorsing the name of such Guarantor on any check, draft, instrument 
or other item of payment for the proceeds of such policies of insurance and for making all determinations and decisions with respect thereto.  In the event that 
any Guarantor at any time or times while an Event of Default exists fails to obtain or maintain any of the policies of insurance required hereby or to pay any 
premium in whole or part relating thereto, the Collateral Agent may, without waiving or releasing any obligation or liability of the Guarantors hereunder or any 
Event of Default, in its sole discretion, obtain and maintain such policies of insurance and pay such premium and take any other actions with respect thereto as 
the Collateral Agent reasonably deems advisable.  All sums disbursed by the Collateral Agent in connection with this Section 4.03(i), including reasonable 
attorneys’ fees, court costs, expenses and other charges relating thereto, shall be payable, upon demand, by the Guarantors to the Collateral Agent and shall be 
additional Obligations secured hereby.  
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SECTION 4.04.   Other Actions.  
   

In order to further ensure the attachment, perfection and priority of, and the ability of the Collateral Agent to enforce, for the benefit of the 
Secured Parties, the Collateral Agent’s security interest in the Article 9 Collateral, each Guarantor agrees, in each case at such Guarantor’s own expense, to take 
the following actions with, respect to the following Article 9 Collateral:  
   

(a)   Instruments and Tangible Chattel Paper .  If any Guarantor shall at any time hold or acquire any Instruments or Tangible 
Chattel Paper evidencing an amount in excess of $10,000,000, such Guarantor shall forthwith endorse, assign and deliver the same to the Collateral 
Agent, accompanied by such instruments of transfer or assignment duly executed in blank as the Collateral Agent may from time to time reasonably 
request.  

   
(b)   Cash Accounts .  No Guarantor shall grant Control of any Deposit Account to any Person other than the Collateral Agent.  

   
(c)   Investment Property .  Except to the extent otherwise provided in Article III , if any Guarantor shall at any time hold or acquire 

any Certificated Security, such Guarantor shall forthwith endorse, assign and deliver the same to the Collateral Agent, accompanied by such instruments 
of transfer or assignment duly executed in blank as the Collateral Agent may from time to time reasonably specify.  If any security now or hereafter 
acquired by any Guarantor is uncertificated and is issued to such Guarantor or its nominee directly by the issuer thereof, upon the Collateral Agent’s 
reasonable request while an Event of Default exists, such Guarantor shall promptly notify the Collateral Agent of such uncertificated securities and 
pursuant to an agreement in form and substance reasonably satisfactory to the Collateral Agent, either (i) cause the issuer to agree to comply with 
instructions from the Collateral Agent as to such security, without further consent of any Guarantor or such nominee, or (ii) cause the issuer to register 
the Collateral Agent as the registered owner of such security.  If any security or other Investment Property, whether certificated or uncertificated, 
representing an Equity Interest in a third party and having a fair market value in excess of $10,000,000 now or hereafter acquired by any Guarantor is 
held by such Guarantor or its nominee through a securities intermediary or commodity intermediary, such Guarantor shall promptly notify the Collateral 
Agent thereof and, at the Collateral Agent’s request and option, pursuant to a Control Agreement in form and substance reasonably satisfactory to the 
Collateral Agent, either (A) cause such securities intermediary or commodity intermediary, as applicable, to agree, in the case of a securities 
intermediary, to comply with entitlement orders or other instructions from the Collateral Agent to such securities intermediary as to such securities or 
other Investment Property or, in the case of a commodity intermediary, to apply any value distributed on account of any commodity contract as directed 
by the Collateral Agent to such commodity intermediary, in each case without further consent of any Guarantor or such nominee, or (B) in the case of 
Financial Assets or other Investment Property held through a securities intermediary, arrange for the Collateral Agent to become the entitlement holder 
with respect to such Investment Property, for the benefit of the Secured Parties, with such Guarantor being permitted, only with the consent of the 
Collateral Agent, to exercise rights to withdraw or otherwise deal with such Investment Property.  The Collateral Agent agrees with each of the 
Guarantors that the Collateral Agent shall not give any such entitlement orders or instructions or directions to any such issuer, securities intermediary or 
commodity intermediary, and shall not withhold its consent to the exercise of any withdrawal or dealing rights by any Guarantor, unless an Event of 
Default has occurred and is continuing or, after giving effect to any such withdrawal or dealing rights, would occur.  The provisions of this paragraph 
(c) shall not apply to any Financial Assets credited to a securities account for which the Collateral Agent is the securities intermediary.  
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(d)   Commercial Tort Claims .  If any Guarantor shall at any time hold or acquire a Commercial Tort Claim in an amount 
reasonably estimated to exceed $10,000,000, such Guarantor shall promptly notify the Collateral Agent thereof in a writing signed by such Guarantor, 
including a summary description of such claim, and grant to the Collateral Agent in writing a security interest therein and in the proceeds thereof, all 
upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.  

   
SECTION 4.05.   Covenants Regarding Patent, Trademark and Copyright Collateral.  

   
   

(a)   Each Guarantor agrees that it will not knowingly do any act or omit to do any act (and will exercise commercially reasonable efforts to 
prevent its licensees from knowingly doing any act or knowingly omitting to do any act) whereby any Patent that is material to the normal conduct of such 
Guarantor’s business may become prematurely invalidated or dedicated to the public, and agrees that it shall take commercially reasonable steps with respect to 
any material products covered by any such Patent as necessary and sufficient to establish and preserve its rights under applicable patent laws.  
   

(b)   Each Guarantor will, and will use its commercially reasonable efforts to cause its licensees or its sublicensees to, for each owned 
Trademark necessary to the normal conduct of such Guarantor’s business, (i) maintain such Trademark in full force free from any adjudication of abandonment 
or invalidity for non use, (ii) maintain the quality of products and services offered under such Trademark on all material respects, (iii) display such Trademark 
with notice of federal or foreign registration or claim of trademark or service mark as required under applicable law and (iv) not knowingly use or knowingly 
permit its licensees’ use of such Trademark in violation of any third party rights.  
   

(c)   Each Guarantor will, and will use its commercially reasonable efforts to cause its licensees or its sublicensees to, for each work covered 
by a material Copyright necessary to the normal conduct of such Guarantor’s business that it publishes, displays and distributes, use copyright notice as required 
under applicable copyright laws.  
   

(d)   Each Guarantor shall notify the Collateral Agent promptly if it knows that any Patent, Trademark or Copyright material to the normal 
conduct of such Guarantor’s business may imminently become abandoned, lost or dedicated to the public, or of any materially adverse determination or 
development, (excluding office actions and similar determinations or developments in the United States Patent and Trademark Office, United States Copyright 
Office, any court or any similar office of any country), regarding such Guarantor’s ownership of any such material Patent, Trademark or Copyright or its right to 
register or to maintain the same.  
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(e)   Each Guarantor, either itself or through any agent, employee, licensee or designee, shall (i) inform the Collateral Agent on a semi-
annual basis of each application by itself, or through any agent, employee, licensee or designee, for any Patent with the United States Patent and Trademark 
Office and each registration of any Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright Office or any 
comparable office or agency in any other country filed during the preceding six-month period, and (ii) upon the reasonable request of the Collateral Agent, 
execute and deliver any and all agreements, instruments, documents and papers as the Collateral Agent may reasonably request to evidence the Collateral 
Agent’s security interest in such Patent, Trademark or Copyright.  
   

(f)   Each Guarantor shall exercise its reasonable business judgment in any proceeding before the United States Patent and Trademark Office, 
the United States Copyright Office or any comparable office or agency in any other country with respect to maintaining and pursuing each material application 
relating to any Patent, Trademark and/or Copyright (and obtaining the relevant grant or registration) material to the normal conduct of such Guarantor’s business 
and to maintain (i) each issued Patent and (ii) the registrations of each Trademark and each Copyright, in each case that is material to the normal conduct of such 
Guarantor’s business, including, when applicable and necessary in such Guarantor’s reasonable business judgment, timely filings of applications for renewal, 
affidavits of use, affidavits of incontestability and payment of maintenance fees, and, if any Guarantor believes necessary in its reasonable business judgment, to 
initiate opposition, interference and cancellation proceedings against third parties.  
   
   

ARTICLE V.                                  
   
   
 
   
   

Remedies  
   

SECTION 5.01.   Remedies Upon Default  
   

.  Upon the occurrence and during the continuance of a Noticed Event of Default, each Guarantor agrees to deliver each item of Collateral to 
the Collateral Agent on demand, and it is agreed that the Collateral Agent shall have the right to take any of or all the following actions at the same or different 
times:  (a) with respect to any Article 9 Collateral consisting of Intellectual Property, on demand, to cause the Security Interest to become an assignment, transfer 
and conveyance of any of or all such Article 9 Collateral by the applicable Guarantors to the Collateral Agent or to license or sublicense, whether general, special 
or otherwise, and whether on an exclusive or a nonexclusive basis, any such Article 9 Collateral throughout the world on such terms and conditions and in such 
manner as the Collateral Agent shall determine (other than in violation of any then existing licensing arrangements to the extent that waivers thereunder cannot 
be obtained) and (b) with or without legal process and with or without prior notice or demand for performance, to take possession of the Article 9 Collateral and 
without liability for trespass to enter any premises where the Article 9 Collateral may be located for the purpose of taking possession of or removing the Article 9 
Collateral and, generally, to exercise any and all rights afforded to a secured party under the applicable Uniform Commercial Code or other applicable 
law.  Without limiting the generality of the foregoing, each Guarantor agrees that the Collateral Agent shall have the right, subject to the mandatory requirements 
of applicable law, to sell or otherwise dispose of all or any part of the Collateral at a public or private sale or at any broker’s board or on any securities exchange, 
for cash, upon credit or for future delivery as the Collateral Agent shall deem appropriate.  The Collateral Agent shall be authorized in connection with any sale 
of a security (if it deems it advisable to do so) pursuant to the foregoing to restrict the prospective bidders or purchasers to persons who represent and agree that 
they are purchasing such security for their own account, for investment, and not with a view to the distribution or sale thereof.  Upon consummation of any such 
sale of Collateral pursuant to this Section 5.01 the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof the 
Collateral so sold.  Each such purchaser at any such sale shall hold the property sold absolutely, free from any claim or right on the part of any Guarantor, and 
each Guarantor hereby waives and releases (to the extent permitted by law) all rights of redemption, stay, valuation and appraisal that such Guarantor now has or 
may at any time in the future have under any rule of law or statute now existing or hereafter enacted.  
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The Collateral Agent shall give the applicable Guarantors 10 Business Days’ written notice (which each Guarantor agrees is reasonable notice 
within the meaning of Section 9 612 of the New York UCC or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of 
Collateral.  Such notice, in the case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities 
exchange, shall state the board or exchange at which such sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale 
at such board or exchange.  Any such public sale shall be held at such time or times within ordinary business hours and at such place or places as the Collateral 
Agent may fix and state in the notice (if any) of such sale.  At any such sale, the Collateral, or the portion thereof, to be sold may be sold in one lot as an entirety 
or in separate parcels, as the Collateral Agent may (in its sole and absolute discretion) determine.  The Collateral Agent shall not be obligated to make any sale of 
any Collateral if it shall determine not to do so, regardless of the fact that notice of sale of such Collateral shall have been given.  The Collateral Agent may, 
without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time to time by announcement at the time and place 
fixed for sale, and such sale may, without further notice, be made at the time and place to which the same was so adjourned.  In the case of any sale of all or any 
part of the Collateral made on credit or for future delivery, the Collateral so sold may be retained by the Collateral Agent until the sale price is paid by the 
purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability in the event that any such purchaser or purchasers shall fail to take up and 
pay for the Collateral so sold and, in the case of any such failure, such Collateral may be sold again upon notice given in accordance with provisions above.  At 
any public (or, to the extent permitted by law, private) sale made pursuant to this Section 5.01, any Secured Party may bid for or purchase for cash, free (to the 
extent permitted by law) from any right of redemption, stay, valuation or appraisal on the part of any Guarantor (all such rights being also hereby waived and 
released to the extent permitted by law), the Collateral or any part thereof offered for sale and such Secured Party may, upon compliance with the terms of sale, 
hold, retain and dispose of such property in accordance with Section 5.02 hereof without further accountability to any Guarantor therefor.  For purposes hereof, a 
written agreement to purchase the Collateral or any portion thereof shall be treated as a sale thereof; the Collateral Agent shall be free to carry out such sale 
pursuant to such agreement and no Guarantor shall be entitled to the return of the Collateral or any portion thereof subject thereto, notwithstanding the fact that 
after the Collateral Agent shall have entered into such an agreement all Events of Default shall have been remedied and the Obligations paid in full.  As an 
alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to foreclose this 
Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent jurisdiction or pursuant to a 
proceeding by a court appointed receiver.  Any sale pursuant to the provisions of this Section 5.01 shall be deemed to conform to the commercially reasonable 
standards as provided in Section 9-610(b) of the New York UCC or its equivalent in other jurisdictions.  
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SECTION 5.02.   Application of Proceeds.  
   

The Collateral Agent shall promptly apply the proceeds, moneys or balances of any collection or sale of Collateral, as well as any Collateral 
consisting of cash, as follows:  
   

FIRST, to the payment of all costs and expenses incurred by the Administrative Agent and the Collateral Agent in connection with such 
collection or sale or otherwise in connection with this Agreement, any other Loan Document or any of the Obligations, including all court costs and the 
fees and expenses of its agents and legal counsel, the repayment of all advances made by the Administrative Agent and the Collateral Agent hereunder 
or under any other Loan Document on behalf of any Guarantor and any other costs or expenses incurred in connection with the exercise of any right or 
remedy hereunder or under any other Loan Document;  

   
SECOND, to the ratable payment of the Obligations, and  

   
THIRD, once all Obligations have been paid in full, to the Guarantors, their successors or assigns, or as a court of competent jurisdiction may 

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

SECTION 5.03.   Grant of License to Use Intellectual Property.  
   

Solely for the purpose of enabling the Collateral Agent to exercise rights and remedies under this Agreement at such time as the Collateral 
Agent shall be lawfully entitled to exercise such rights and remedies, each Guarantor hereby grants to (in the Collateral Agent’s sole discretion) a designee of the 
Collateral Agent or the Collateral Agent, for the benefit of the Secured Parties, an irrevocable, nonexclusive license (exercisable without payment of royalty or 
other compensation to any Guarantor) to use, license or sublicense any of the Article 9 Collateral consisting of Intellectual Property now owned or hereafter 
acquired by such Guarantor, wherever the same may be located, and including, without limitation, in such license reasonable access to all media in which any of 
the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout thereof.  The use of such license by 
the Collateral Agent may be exercised, at the option of the Collateral Agent, while an Event of Default exists; provided that any license, sublicense or other 
transaction entered into by the Collateral Agent in accordance herewith shall be binding upon the Guarantors notwithstanding any subsequent cure of an Event of 
Default.  
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SECTION 5.04.   Securities Act, etc .  
   

  In view of the position of the Guarantors in relation to the Pledged Collateral, or because of other current or future circumstances, a question 
may arise under the Securities Act of 1933, as now or hereafter in effect, or any similar federal statute hereafter enacted analogous in purpose or effect (such Act 
and any such similar statute as from time to time in effect being called the “ Federal Securities Laws ”) with respect to any disposition of the Pledged Collateral 
permitted hereunder.  Each Guarantor understands that compliance with the Federal Securities Laws might very strictly limit the course of conduct of the 
Collateral Agent if the Collateral Agent were to attempt to dispose of all or any part of the Pledged Collateral, and might also limit the extent to which or the 
manner in which any subsequent transferee of any Pledged Collateral could dispose of the same.  Similarly, there may be other legal restrictions or limitations 
affecting the Collateral Agent in any attempt to dispose of all or part of the Pledged Collateral under applicable Blue Sky or other state securities laws or similar 
laws analogous in purpose or effect.  Each Guarantor acknowledges and agrees that in light of such restrictions and limitations, the Collateral Agent, in its sole 
and absolute discretion, (a) may proceed to make such a sale whether or not a registration statement for the purpose of registering such Pledged Collateral or part 
thereof shall have been filed under the Federal Securities Laws or, to the extent applicable, Blue Sky or other state securities laws and (b) may approach and 
negotiate with a single potential purchaser to effect such sale.  Each Guarantor acknowledges and agrees that any such sale might result in prices and other terms 
less favorable to the seller than if such sale were a public sale without such restrictions.  In the event of any such sale, the Collateral Agent shall incur no 
responsibility or liability for selling all or any part of the Pledged Collateral at a price that the Collateral Agent, in its sole and absolute discretion, may in good 
faith deem reasonable under the circumstances, notwithstanding the possibility that a substantially higher price might have been realized if the sale were deferred 
until after registration as aforesaid or if more than a single purchaser were approached.  The provisions of this Section 5.04 will apply notwithstanding the 
existence of a public or private market upon which the quotations or sales prices may exceed substantially the price at which the Collateral Agent sells.  
   

SECTION 5.05.   Registration, etc .  
   

  Each Guarantor agrees that, upon the occurrence and during the continuance of an Event of Default, if for any reason the Collateral Agent 
desires to sell any of the Pledged Collateral at a public sale, it will, at any time and from time to time, upon the written request of the Collateral Agent, use its 
commercially reasonable efforts to take or to cause the issuer of such Pledged Collateral to take such action and prepare, distribute and/or file such documents, as 
are required or advisable in the reasonable opinion of counsel for the Collateral Agent to permit the public sale of such Pledged Collateral.  Each Guarantor 
further agrees to indemnify, defend and hold harmless the Administrative Agent, each other Secured Party, any underwriter and their respective officers, 
directors, affiliates and controlling persons from and against all loss, liability, expenses, costs of counsel (including reasonable fees and expenses of legal counsel 
to the Collateral Agent of, and claims (including the costs of investigation) that they may incur insofar as such loss, liability, expense or claim arises out of or is 
based upon any alleged untrue statement of a material fact contained in any prospectus (or any amendment or supplement thereto) or in any notification or 
offering circular, or arises out of or is based upon any alleged omission to state a material fact required to be stated therein or necessary to make the statements in 
any thereof not misleading, except insofar as the same may have been caused by any untrue statement or omission based upon information furnished in writing to 
such Guarantor or the issuer of such Pledged Collateral by the Collateral Agent or any other Secured Party expressly for use therein.  Each Guarantor further 
agrees, upon such written request referred to above, to use its commercially reasonable efforts to qualify, file or register, or cause the issuer of such Pledged 
Collateral to qualify, file or register, any of the Pledged Collateral under the Blue Sky or other securities laws of such states as may be reasonably requested by 
the Collateral Agent and keep effective, or cause to be kept effective, all such qualifications, filings or registrations.  Each Guarantor will bear all costs and 
expenses of carrying out its obligations under this Section 5.05.  Each Guarantor acknowledges that there is no adequate remedy at law for failure by it to comply 
with the provisions of this Section 5.05 only and that such failure would not be adequately compensable in damages and, therefore, agrees that its agreements 
contained in this Section 5.05 may be specifically enforced.  
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ARTICLE VI.                                  
   
   
 
   
   

Indemnity, Subrogation and Subordination  
   

SECTION 6.01.   Indemnity and Subrogation.  
   

In addition to all such rights of indemnity and subrogation as the Guarantors may have under applicable law (but subject to Section 6.03), each 
Guarantor that is a Borrower (a “ Specified Borrower ”) agrees that (a) in the event a payment shall be made by any Guarantor under this Agreement in respect of 
any Obligation of such Specified Borrower that has been incurred by it as a Borrower, such Specified Borrower shall indemnify such Guarantor for the full 
amount of such payment and such Guarantor shall be subrogated to the rights of the person to whom such payment shall have been made to the extent of such 
payment and (b) in the event any assets of any Guarantor shall be sold pursuant to this Agreement or any other Security Document to satisfy in whole or in part 
an Obligation of a Specified Borrower that has been incurred by it as a Borrower, such Specified Borrower shall indemnify such Guarantor in an amount equal to 
the greater of the book value or the fair market value of the assets so sold.  
   

SECTION 6.02.   Contribution and Subrogation.  
   

Each Guarantor (a “ Contributing Guarantor ”) agrees (subject to Section 6.03) that, in the event a payment shall be made by any other 
Guarantor hereunder in respect of any Obligation or assets of any other Guarantor shall be sold pursuant to any Security Document to satisfy any Obligation and 
such other Guarantor (the “ Claiming Guarantor ”) shall not have been fully indemnified by the Borrower of such Obligation as provided in Section 6.01 or 
otherwise, the Contributing Guarantor shall indemnify the Claiming Guarantor in an amount equal to the amount of such payment or the greater of the book 
value or the fair market value of such assets, as applicable, in each case multiplied by a fraction of which the numerator shall be the net worth of such 
Contributing Guarantor on the date hereof and the denominator shall be the aggregate net worth of all the Guarantors on the date hereof (or, in the case of any 
Guarantor becoming a party hereto pursuant to Section 7.16, the date of the supplement hereto executed and delivered by such Guarantor).  Any Contributing 
Guarantor making any payment to a Claiming Guarantor pursuant to this Section 6.02 shall be subrogated to the rights of such Claiming Guarantor under Section 
6.01 to the extent of such payment.  
   

-26- 



SECTION 6.03.   Subordination.  
   
   

(a)   Notwithstanding any provision of this Agreement to the contrary, all rights of the Guarantors under Sections 6.01 and 6.02 and all other 
rights of indemnity, contribution or subrogation of the Guarantor under applicable law or otherwise shall be fully subordinated to the indefeasible payment in full 
in cash of the Obligations.  No failure on the part of any Borrower or any Guarantor to make the payments required by Sections 6.01 and 6.02 (or any other 
payments required under applicable law or otherwise) shall in any respect limit the obligations and liabilities of any Guarantor with respect to its obligations 
hereunder, and each Guarantor shall remain liable for the full amount of the obligations of such Guarantor hereunder.  
   

(b)   Each Guarantor hereby agrees that all Indebtedness and other monetary obligations owed by it to any other Guarantor or any Subsidiary 
shall be subordinated to the indefeasible payment in full in cash of the Obligations in the manner set forth in Exhibit F to the Credit Agreement.  
   
   

ARTICLE VII.                                  
   
   
 
   
   

Miscellaneous  
   

SECTION 7.01.   Notices.  
   

All communications and notices hereunder shall (except as otherwise expressly permitted herein) be in writing and given as provided in 
Section 9.01 of the Credit Agreement.  All communications and notices hereunder to any Subsidiary Party shall be given to it in care of the Company, with such 
notice to be given as provided in Section 9.01 of the Credit Agreement.  
   

SECTION 7.02.   Security Interest Absolute.  
   

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

SECTION 7.03.   [Reserved].  
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SECTION 7.04.   Binding Effect; Several Agreement.  

   
This Agreement shall become effective as to any party to this Agreement when a counterpart hereof executed on behalf of such party shall have 

been delivered to the Administrative Agent and a counterpart hereof shall have been executed on behalf of the Collateral Agent, and thereafter shall be binding 
upon such party and the Collateral Agent and their respective permitted successors and assigns, and shall inure to the benefit of such party, the Collateral Agent 
and the other Secured Parties and their respective permitted successors and assigns, except that no party shall have the right to assign or transfer its rights or 
obligations hereunder or any interest herein or in the Collateral (and any such assignment or transfer shall be void) except as expressly contemplated by this 
Agreement or the Credit Agreement.  This Agreement shall be construed as a separate agreement with respect to each party and may be amended, modified, 
supplemented, waived or released with respect to any party without the approval of any other party and without affecting the obligations of any other party 
hereunder.  
   

SECTION 7.05.   Successors and Assigns.  
   

Whenever in this Agreement any of the parties hereto is referred to, such reference shall be deemed to include the permitted successors and 
assigns of such party; and all covenants, promises and agreements by or on behalf of any Guarantor or the Collateral Agent that are contained in this Agreement 
shall bind and inure to the benefit of their respective permitted successors and assigns.  
   

SECTION 7.06.   Collateral Agent’s Fees and Expenses; Indemnification.  
   
   

(a)   The parties hereto agree that the Collateral Agent shall be entitled to reimbursement of its expenses incurred hereunder as provided in 
Section 9.05 of the Credit Agreement.  
   

(b)   Without limitation of its indemnification obligations under the other Loan Documents, each Guarantor jointly and severally agrees to 
indemnify the Collateral Agent and the other Indemnitees (as defined in Section 9.05 of the Credit Agreement) against, and hold each Indemnitee harmless from, 
any and all losses, claims, damages, liabilities and related expenses, including reasonable counsel fees, charges and disbursements, incurred by or asserted 
against any Indemnitee arising out of, in connection with, or as a result of, (i) the execution, delivery or performance of this Agreement or any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto and thereto of their respective obligations 
thereunder or the consummation of the Transactions and other transactions contemplated hereby, (ii) the use of proceeds of the Loans or the use of any Letter of 
Credit or (iii) any claim, litigation, investigation or proceeding relating to any of the foregoing, or to the Collateral, whether or not any Indemnitee is a party 
thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses 
result primarily from the gross negligence or willful misconduct of such Indemnitee (treating for the purposes of this Section 7.06(b) only any Secured Party and 
its Related Parties as a single Indemnitee).  
   

(c)   Any such amounts payable as provided hereunder shall be additional Obligations hereunder.  The provisions of this Section 7.06 shall 
remain operative and in full force and effect regardless of the termination of this Agreement or any other Loan Document, the consummation of the transactions 
contemplated hereby, the repayment of any of the Obligations, the invalidity or unenforceability of any term or provision of this Agreement or any other Loan 
Document, or any investigation made by or on behalf of the Collateral Agent or any other Secured Party.  All amounts due under this Section 7.06 shall be 
payable on written demand therefor (accompanied by a reasonably detailed computation of the amounts to be paid).  
   

-28- 



SECTION 7.07.   Collateral Agent Appointed Attorney-in-Fact.  
   

Each Guarantor hereby appoints the Collateral Agent the attorney-in-fact of such Guarantor for the purpose, during the continuance of an Event 
of Default, of carrying out the provisions of this Agreement and taking any action and executing any instrument that the Collateral Agent may deem necessary or 
advisable to accomplish the purposes hereof, which appointment is irrevocable and coupled with an interest.  Without limiting the generality of the foregoing, the 
Collateral Agent shall have the right, upon the occurrence and during the continuance of a Noticed Event of Default, with full power of substitution either in the 
Collateral Agent’s name or in the name of such Guarantor, (a) to receive, endorse, assign or deliver any and all notes, acceptances, checks, drafts, money orders 
or other evidences of payment relating to the Collateral or any part thereof; (b) to demand, collect, receive payment of, give receipt for and give discharges and 
releases of all or any of the Collateral; (c) to ask for, demand, sue for, collect, receive and give acquittance for any and all moneys due or to become due under 
and by virtue of any Collateral; (d) to sign the name of any Guarantor on any invoice or bill of lading relating to any of the Collateral; (e) to send verifications of 
Accounts to any Account Debtor; (f) to commence and prosecute any and all suits, actions or proceedings at law or in equity in any court of competent 
jurisdiction to collect or otherwise realize on all or any of the Collateral or to enforce any rights in respect of any Collateral; (g) to settle, compromise, 
compound, adjust or defend any actions, suits or proceedings relating to all or any of the Collateral; (h) to notify, or to require any Guarantor to notify, Account 
Debtors to make payment directly to the Collateral Agent; and (i) to use, sell, assign, transfer, pledge, make any agreement with respect to or otherwise deal with 
all or any of the Collateral, and to do all other acts and things necessary to carry out the purposes of this Agreement, as fully and completely as though the 
Collateral Agent were the absolute owner of the Collateral for all purposes; provided , that nothing herein contained shall be construed as requiring or obligating 
the Collateral Agent to make any commitment or to make any inquiry as to the nature or sufficiency of any payment received by the Collateral Agent, or to 
present or file any claim or notice, or to take any action with respect to the Collateral or any part thereof or the moneys due or to become due in respect thereof or 
any property covered thereby.  The Collateral Agent and the other Secured Parties shall be accountable only for amounts actually received as a result of the 
exercise of the powers granted to them herein, and neither they nor their officers, directors, employees or agents shall be responsible to any Guarantor for any act 
or failure to act hereunder, except for their own gross negligence or willful misconduct.  
   

SECTION 7.08.   GOVERNING LAW.  
   

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES UNDER THIS AGREEMENT SHALL BE 
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LA WS OF THE STATE OF NEW YORK.  
   

SECTION 7.09.   Waivers; Amendment.  
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(a)   No failure or delay by the Administrative Agent, the Collateral Agent, any Issuing Bank or any Lender in exercising any right, power or 
remedy hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or 
remedy, or any abandonment or discontinuance of steps to enforce such a right, power or remedy, preclude any other or further exercise thereof or the exercise of 
any other right, power or remedy.  The rights, powers and remedies of the Administrative Agent, the Collateral Agent, any Issuing Bank and the Lenders 
hereunder and under the other Loan Documents are cumulative and are not exclusive of any rights, powers or remedies that they would otherwise have.  No 
waiver of any provision of this Agreement or consent to any departure by any Loan Party therefrom shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section 7.09, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which 
given.  Without limiting the generality of the foregoing, the making of a Loan or the issuance of a Letter of Credit shall not be construed as a waiver of any 
Default or Event of Default, regardless of whether the Administrative Agent, the Collateral Agent, any Lender or any Issuing Bank may have had notice or 
knowledge of such Default or Event of Default at the time.  No notice or demand on any Loan Party in any case shall entitle any Loan Party to any other or 
further notice or demand in similar or other circumstances.  
   

(b)   Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or agreements 
in writing entered into by the Collateral Agent and the Loan Party or Loan Parties with respect to which such waiver, amendment or modification is to apply (or, 
at its election and after the Effective Date, by Holdings on behalf of all such Loan Parties), subject to any consent required in accordance with Section 9.08 of the 
Credit Agreement.  
   

SECTION 7.10.   WAIVER OF JURY TRIAL.  
   

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXT ENT PERMITTED BY APPLICABLE LAW, ANY RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LI TIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UND ER OR IN 
CONNECTION WITH THIS AGREEMENT OR ANY OTHER LOAN DO CUMENTS.  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PART Y HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) 
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO H AVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, 
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFIC ATIONS IN THIS SECTION 7.10 .  
   

SECTION 7.11.   Severability.  
   

In the event any one or more of the provisions contained in this Agreement or in any other Loan Document should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any way be affected or 
impaired thereby.  The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the 
economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.  
   

SECTION 7.12.   Counterparts.  
   

This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of which when taken together 
shall constitute but one contract, and shall become effective as provided in Section 7.04.  Delivery of an executed counterpart to this Agreement by facsimile 
transmission shall be as effective as delivery of a manually signed original.  
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SECTION 7.13.   Headings.  
   

Article and Section headings and the Table of Contents used herein are for convenience of reference only, are not part of this Agreement and 
are not to affect the construction of, or to be taken into consideration in interpreting, this Agreement.  
   

SECTION 7.14.   Jurisdiction; Consent to Service of Process.  
   

(a)   Each party to this Agreement hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction 
of any New York State court or federal court of the United States of America sitting in New York City, and any appellate court from any thereof, in any action or 
proceeding arising out of or relating to this Agreement or any other Loan Documents, or for recognition or enforcement of any judgment, and each of the parties 
hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York 
State or, to the extent permitted by law, in such federal court.  Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.  Nothing in this Agreement shall affect 
any right that the Administrative Agent, the Collateral Agent, any Issuing Bank or any Lender may otherwise have to bring any action or proceeding relating to 
this Agreement or any other Loan Document against any Guarantor, or its properties, in the courts of any jurisdiction.  
   

(b)   Each party to this Agreement hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, 
any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any other 
Loan Document in any New York State or federal court.  Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense 
of an inconvenient forum to the maintenance of such action or proceeding in any such court.  
   

SECTION 7.15.   Termination or Release.  
   

(a)   This Agreement, the guarantees made herein, the Security Interest and all other security interests granted hereby shall terminate on the 
first date when all the Obligations (other than contingent indemnity and similar obligations with respect to which no amounts are then owing) have been 
indefeasibly paid in full in cash and the Lenders have no further commitment to lend under the Credit Agreement, the Revolving L/C Exposure and CL Exposure 
each has been reduced to zero and each Issuing Bank has no further obligations to issue Letters of Credit under the Credit Agreement (or each Issuing Bank has 
received cash or other collateral satisfactory to it covering such exposure and Letters of Credit).  
   

(b)   A Subsidiary Party shall automatically be released from its obligations hereunder and the security interests in the Collateral of such 
Subsidiary Party shall be automatically released upon the consummation of any transaction permitted by the Credit Agreement as a result of which such 
Subsidiary Party ceases to be a Subsidiary of the Company; provided that the Required Lenders shall have consented to such transaction (to the extent such 
consent is required by the Credit Agreement) and the terms of such consent did not provide otherwise.  
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(c)   Upon any Guarantor becoming an Unrestricted Subsidiary, such Unrestricted Subsidiary shall automatically be released from its 
obligations hereunder and the security interests in the Collateral of such Unrestricted Subsidiary shall be automatically released.  
   

(d)   Upon any Permitted Receivables Financing permitted by the Credit Agreement, the Equity Interests of a Special Purpose Receivables 
Subsidiary shall be automatically released from the security interest in such Equity Interests granted hereby.  
   

(e)   Upon any sale or other transfer by any Guarantor of any Collateral that is permitted under the Credit Agreement to any person that is not 
a Guarantor, or upon the effectiveness of any written consent to the release of the security interest granted hereby in any Collateral pursuant to Section 9.08 of 
the Credit Agreement, the security interest in such Collateral shall be automatically released.  
   

(f)   In connection with any termination or release pursuant to paragraph (a), (b), (c), (d) or (e) of this Section 7.15, the Collateral Agent shall 
execute and deliver to any Guarantor, at such Guarantor’s expense, all documents that such Guarantor shall reasonably request to evidence such termination or 
release.  Any execution and delivery of documents pursuant to this Section 7.15 shall be without recourse to or warranty by the Collateral Agent.  
   

SECTION 7.16.   Additional Parties.  
   

On the date occurring after the Effective Date on which a Person first becomes a Domestic Subsidiary, such Person shall, to the extent required 
by Section 5.10 of the Credit Agreement, become a party hereto as a Guarantor.  Upon execution and delivery by the Collateral Agent and any such Person of a 
Supplement, such Person shall become a Guarantor hereunder with the same force and effect as if originally named as a Guarantor herein.  The execution and 
delivery of a Supplement shall not require the consent of any other party to this Agreement.  The rights and obligations of each party to this Agreement shall 
remain in full force and effect notwithstanding the addition of any new party to this Agreement.  
   

SECTION 7.17.   Right of Set-off.  
   

Each Lender and each Issuing Bank is hereby authorized at any time and from time to time, to the fullest extent permitted by law, upon any 
amount becoming due and payable by any Guarantor hereunder (whether at the stated maturity, by acceleration or otherwise) after the expiration of any cure or 
grace periods, to set off and apply against such amount any and all deposits (general or special, time or demand, provisional or final) at any time held and other 
indebtedness at any time owing by such Lender or such Issuing Bank to or for the credit or the account of any party to this Agreement, matured or unmatured, 
irrespective of whether or not such Lender or such Issuing Bank shall have made any demand under this Agreement.  The rights of each Lender under this 
Section 7.17 are in addition to other rights and remedies (including other rights of set off) that such Lender or such Issuing Bank may have.  
   

[Signature Page Follows]  
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.  

   
CELANESE HOLDINGS LLC  

   

   

   

   
CELANESE US HOLDINGS LLC  

   

   

   

   
CELANESE AMERICAS CORPORATION  

   

   

   
                                 BCP CRYSTAL US 2 L.L.C.  
   

   

   

   
   

CELANESE ACETATE LLC  
   

   

   

   

   
   

  

   By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

   
By:  

   
/s/ James E. Shields  

  

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  



CELANESE CHEMICALS, INC.  
   

   

   

   
CELANESE HOLDINGS, INC.  

   
   

   

   

   
CELANESE INTERNATIONAL CORPORATION  
   

   

   

   

   
CELANESE LTD. (Texas)  

   
   

   

   

   

   
CELANESE OVERSEAS CORPORATION  

   

   

   

   
   

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  
Celanese International Corporation,  
General Partner of Celanese Ltd.  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  



CELANESE PIPE LINE COMPANY (Texas)  
   

   

   

   
CELTRAN, INC.  

   
   

   

   

 
   

CNA FUNDING LLC  
   

   

   

 
                           CNA HOLDINGS, INC.  
   
   

   

   

 
                           FKAT LLC  
   
   

   

   

   
   

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  



   
                           KEP AMERICAS ENGINEERING PLASTICS, LLC  
   

   

   

   
                           TICONA LLC  
   

   

   

                                 
                           TICONA POLYMERS, INC.  
   

   

   

 
                                

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  

By:   /s/ James E. Shields   

   Name:  James E. Shields  

   Title:  Vice President and Treasurer  



 
                            CELANESE FIBERS OPERATIONS, LTD  
   

   

   

   
                                 TICONA FORTRON INC. 
   

   

   

   
   
                                 TICONA GUR SERVICES, INC.  

   

   

 

   By:   /s/ Christopher Gannon   

   Name: Christopher Gannon  

   Title:  Vice President and Secretary  

By:   /s/ Christopher Gannon   

   Name:  Christopher Gannon  

   Title:  Vice President and Secretary  

   By:   /s/ Christopher Gannon   

   Name:  Christopher Gannon  

   Title:  Vice President and Secretary  

  
  



 
DEUTSCHE BANK AG, NEW YORK BRANCH,  

   
  as Collateral Agent  

   

   

   

   

   

   

   
 
 

  

   By:   /s/ Evelyn Thierry   

   Name: Evelyn Thierry  

   Title: Vice President  

   By:   /s/ Omayra Laucella   

   Name: Omayra Laucella  

   Title: Vice President  

  
  



 
Schedule I to 

   
the Guarantee and 

   
Collateral Agreement 

   
Subsidiary Parties  

   
 
BCP Crystal US 2 LLC  
Celanese Acetate LLC  
Celanese Chemicals, Inc.  
Celanese Fibers Operations, Ltd.  
Celanese Holdings, Inc.  
Celanese International Corporation  
Celanese Ltd.  
Celanese Overseas Corporation  
Celanese Pipe Line Company  
Celtran, Inc.  
CNA Funding LLC  
CNA Holdings, Inc.  
FKAT LLC  
KEP America Engineering Plastics, LLC  
Ticona Fortron Inc.  
Ticona GUR Services, Inc.  
Ticona LLC  
Ticona Polymers, Inc.  
 

  

  
  



 
Schedule II to 

   
the Guarantee and 

   
Collateral Agreement 

   
EQUITY INTERESTS & DEBT SECURITIES  

   
See Attached  

   
 
 

  

  
  



  

Issuer  
   
   

Holder  % Required to  
be Pledged  
(Number of  

Shares Pledged)  

Jurisdiction  Notes  

          
Celanese US Holdings LLC  Celanese Holdings LLC  100%  Delaware  No 

Certificate 

Celanese Americas Corp  Celanese US Holdings LLC  100% (3,000,000-A) 
(7,501,130)  

   
Delaware    

BCP Crystal US 2 LLC  Celanese US Holdings LLC  100%  Delaware  No 
Certificate 

Celanese Caylux Holdings Ltd  Celanese US Holdings LLC  66%  Luxembourg  No 
Certificate 

BCP Crystal (Cayman) Ltd 1  Celanese US Holdings LLC  66%  Cayman  No 
Certificate 

Celanese (China) Holding Co. Ltd.  Celanese US Holdings LLC  66%  China  No 
Certificate 

Celanese Caylux Holdings  
Luxembourg SCA  Celanese U.S. Holdings LLC  66%  Luxembourg  No 

Certificate 
CNA Holdings Inc.  Celanese Americas Corpo.  100% (10,000)  Delaware    
Celanese Emulsions Ltd  Celanese Americas Corpo.  66%  United Kingdom  No 

Certificate 
Celanese Emulsions BV  Celanese Americas Corpo.  66%  Netherlands  No 

Certificate 
Celanese Holdings Inc.  Celanese Holdings Inc.  100% (1)  Delaware    
Ticona LLC  Celanese Holdings Inc  100%  Delaware  No 

Certificate 
Celanese Advanced Materials, Inc.  Celanese Holdings Inc  100%  [US]    
FKAT LLC  Celanese Holdings Inc  100%  Delaware  No 

Certificate 

Grupo Celanese SA  CNA Holdings Inc., Celanese Americas Corp  [66]% (419,934,930)/
[11.61]% (71,031,079)  Mexico    

Celanese Oversees Corporation  CNA Holdings Inc.  100% (2,500)  Delaware    
KEP America Engineering Plasticas, LLC  CNA Holdings Inc.  100%  Delaware  No 

Certificate 
Ticona Fortron, Inc.  CNA Holdings Inc.  100%  Delaware    
Elwood Insurance Ltd.  CNA Holdings Inc.  66% (100,750)  Bermuda    
Celanese Acetate LLC  CNA Holdings Inc.  100%  Delaware  No 

Certificate 
Celanese Venezuela S.A.  CNA Holdings Inc.  66%  Venezuela  No 

Certificate 
Celanese do Brazil Ltda  CAN Holdings Inc., Celanese International Corp.  66%11.1%  Brazil  No 

Certificate 
Celanese International Corporation  Celanese Holdings Inc.  100% (1)  Delaware    
Ticona GUR Services, Inc.  Celanese Holdings Inc.  100% (1)  Brazil    
Celanese Chemicals Inc.  Celanese Holdings Inc.  100% (1)  Delaware    
US Pet Film, Inc.  Celanese Holdings Inc.  100% (1)  Delaware    
Tendora Tercera de Toluca s. de C.V.  FKAT LLC  66%  Mexico  No 

Certificate 
Fortron Industries LLC  Ticone Fortron Inc.  100%  [US]  No 

Certificate 
Celanese SA  Celanese Acetate LLC  66% (64,999)      
Amcel International Co. Inc.  Celanese Acetate LLC  100% (12,000)      
Celanese Fibers Operations LTD  Celanese Acetate LLC  100% (100)      
Celanese Far East Ltd  Celanese Acetate LLC  66% (1,299)      
Celanese Argentine S.A.  Celanese International Corporation; Celanese 

Chemicals Inc.  
65% (3,900/6,000) / 65% 

(3,900/6,000)  
Argentina    

Celtran, Inc.  Celanese International Corporation  100% (1,000)  Delaware    
Celanese Japan Limited  Celanese International Corporation  66%  Japan  No 

Certificate 
Celanese Korea Chusilk Hoesa  Celanese International Corporation  66%  Korea  No 

Certificate 
Celanese, Ltd.  Ticona GUR Services, Inc.  100%  Texas  No 

Certificate 
Celanese Pipeline Company  Celanese Chemicals Inc.  100%(500)  Texas    
177461 Canada Inc.  Celanese Chemicals Inc.  66%(2,210)  Canada    
Ticona Polymers, Inc.  Celanese Chemicals Inc.  100%(1,000)  Delaware    
Ticona Services Inc.  Ticona Polymers, Inc.  100% (1)  Delaware    
CNA Funding LLC  Ticona Polymers, Inc.  100%  Delaware  No 



 
 
 
**Bold text indicates stock certificates already in the possession of the Collateral Agent.  

Certificate 
HNA Acquisition Corp.  Celanese Overseas Corporation  [ ]% (405,315,793-A) & 

(405,315,793 – B) 
(6,696725 – A) & 
(6,696,725 – B)  

Canada    

EOCOM Inc  CNA Holdings Inc.  100% (10)  Delaware    
Ticona Fortron  Hoechst Celanese Corporation  100%(100)  Delaware    
Tincona Polymers Finco, Inc.  Ticona Polymers, Inc.  100%(1)  Delaware    
Ticona Celstran, Inc.  Hoechst Celanese Corporation  

Celanese Engineering Resins, Inc.  
100% (2995,203), 
(186,711), (2,661), 
(34,707), (317,406), 

(15,393)  

Minnesota  This 
entity is 

now 
Ticona 

Polymers 
Inc.  

Global Intercompany Note    100%      



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
COPYRIGHTS OWNED BY CELANESE ACETATE LLC  

   
   
Any and all copyrightable works owned by CELANESE ACETATE LLC, including without limitation, any and all computer software programs.  
   
GRANTOR                                           TITLE                                                                           REGISTRATION NO.  

 
   
 

Celanese Acetate, LLC  SmokeSignals, the science of cigarette filtration.  TX 4-987-849  
Celanese Acetate, LLC  Complete textile glossary.  TX 5-229-799  

  
  



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
COPYRIGHTS OWNED BY CNA HOLDINGS, INC.  

   
Any and all copyrightable works owned by CNA HOLDINGS, INC. (f/k/a CELANESE CORPORATION), including without limitation, any and all computer 
software programs.  
 
GRANTOR                                           TITLE                                                                           REGISTRATION NO.  

 

  

CNA Holdings, Inc.  Beginner’s guide to the universe of the VAX.  TX 2-013-755  
CNA Holdings, Inc  Blackwell data base language I.  TXu 37-712  
CNA Holdings, Inc  Graphics productivity option program description/operations manual.  TX 1-115-485  
CNA Holdings, Inc  Interactive graphics.  TXu 77-540  
CNA Holdings, Inc  Text of computer program.  TXu 242-566  
CNA Holdings, Inc  The Bear fact is safety is no accident!  VAu 29-310  
CNA Holdings, Inc  Celanese meridian award.  VA 183-420  
CNA Holdings, Inc  Save your breath.  PAu 355-191  
CNA Holdings, Inc  Text productivity option.  TXu 99-056  

  
  



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
COPYRIGHTS OWNED BY CELANESE LTD.  

   
   
Any and all copyrightable works owned by CELANESE LTD., including without limitation, any and all computer software programs.  
   

 
 

  

Grantor  Title  Registration No.    
Celanese, Ltd.  HON monitoring system user’s manual: environmental data 

management system: HONMON release 2.1.1.  
TXu 893-997  

Celanese, Ltd.  HON monitoring program developer’s notes – Environmental data 
management system HONMON: release 2.1.1.  

TXu 894-561  

Celanese, Ltd.  HON monitoring system software.  TXu 911-508  

  
  



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
COPYRIGHTS OWNED BY CNA HOLDINGS, INC.  

   
   
Any and all copyrightable works owned by CNA HOLDINGS, INC., including without limitation, any and all computer software programs.  
   

 
 

  

  Grantor  Title  Registration No.  
  

CNA Holdings, Inc.  
The Heat Stress Dragon isn’t a fantasy, it’s a  
killer  TX-3-316-164  

CNA Holdings, Inc  DEHSA recognition, HCC quality.  VAu 231-899    
CNA Holdings, Inc  Human resources development.  VAu 247-845    
CNA Holdings, Inc  PCR logo.  VAu 315-825    
CNA Holdings, Inc  [Protecting our planet].  VA 406-655    
CNA Holdings, Inc  Beginner’s guide to the universe of the VAX.  TX 3-021-226    
CNA Holdings, Inc  Material safety data sheet MSDS imaging tracking system.  TXu 661-829    
CNA Holdings, Inc  Cigarette filter design.  TXu 521-623    
CNA Holdings, Inc  Tow selection program for cigarette filter design.  TXu 598-683    
CNA Holdings, Inc  Cigarette filter design, version 2.  TXu 585-597    
CNA Holdings, Inc  S core.  VA 813-789    
CNA Holdings, Inc  Microporous hollow fiber Module-Degas design, version 1.1.  TXu 703-656    
CNA Holdings, Inc  Statistical process control for rod making: text of computer program.  TXu 565-370    
CNA Holdings, Inc  Microporous hollow fiber module-Degas design: version 3.0.  TXu 733-523    
CNA Holdings, Inc  Hoechst Celanese Corporation strategic planning guide.  TXu 570-360    
CNA Holdings, Inc  Testing engineering plastics.  PA 517-218    
CNA Holdings, Inc  Cigarette filter rodmaking training and troubleshooting computer 

software program, KDF2/AF2: version 1.0.  
TXu 738-425    

CNA Holdings, Inc  Pillow ticking fabric, No. 1.  RE 629-234    



Schedule III to 
   

Guarantee and 
   

Collateral Agreement 
   

COPYRIGHTS OWNED BY TICONA POLYMERS, INC.  
   
   
Any and all copyrightable works owned by TICONA POLYMERS, INC., including without limitation, any and all computer software programs.  
   
 
   

   
 
   
 

Grantor  Title  Registration No.  
Ticona Polymers, Inc.  1999 Pentex Binder  TXu1-142-301  

  
  



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
PATENTS OWNED BY TICONA LLC  

   
U.S. Patent Registrations & Applications  

 

 
 

  

TITLE  GRANTOR  NUMBER  
PROCESS FOR PREPARING MOLDED POROUS ARTICLES…  Ticona LLC  10/640,830  

Still pending  
POLYACETALS WITH IMPROVED RESISTANCE  (Now 
patented)…  

Ticona LLC  6,974,849  

PROCESS FOR PRODUCING AMORPHOUS ANISOTROPIC 
MELT-FORMING POLYMERS HAVING A HIGH DEGREE OF 
STRETCHABILITY  

Ticona LLC  6,222,000  

STRETCHABLE POLYMERS AND SHAPED ARTICLES 
PRODUCED BY SAME  

Ticona LLC  6,294,640  

STABILIZED RESIN COMPOSITIONS  Ticona LLC  6,696,510  
STRETCHABLE LIQUID CRYSTAL POLYMER COMPOSITION Ticona LLC  6,666,990  
ANISOTROPIC MELT-FORMING POLYMERS HAVING A 
HIGH DEGREE OF STRETCHABILITY  

Ticona LLC  6,514,611  

POLYARYLENE SULFIDE RESIN COMPOSITION  Co-owned by Ticona LLC and Polyplastics Co., Ltd.  5,185,392  
POLYETHYLENE RESIN AND POROUS ARTICLES MADE 
THEREFROM  

Ticona LLC  60/578,005  

METHODS OF MAKING SPUNBONDED FABRICS FROM 
BLENDS OF POLYPHENYLENE SULFIDE AND A 
POLYOLEFIN  

Ticona LLC  10/858,392  

METHOD FOR MAKING ARTICLES BY COLD COMPACTION 
MOLDING AND THE MOLDED ARTICLES PREPARED 
THEREBY  

Ticona LLC  10/672,054  

FUEL CONTAINER HAVING CONTIGUOUS UNBONDED 
POLYACETAL/POLYOLEFIN LAYERS  

Ticona LLC  10/776,396  

HIGH GLOSS PET MOLDING COMPOSITION  Ticona LLC  10/886,733  
METHOD FOR MAKING ARTICLES BY COLD COMPACTION 
MOLDING AND THE MOLDED ARTICLES PREPARED 
THEREBY  

Ticona LLC  6,846,869  

POLYACETALS WITH IMPROVED RESISTANCE TO BLEACH Ticona LLC  6,974,849  
POLYACETAL RESIN COMPOSITION  Ticona LLC  10/573824  
LONG-FIBER-REINFORCED POLYOLEFIN STRUCTURE, 
PROCESS FOR ITS PRODUCTION, AND MOLDINGS 
PRODUCED THEREFROM  

Ticona LLC  60/823527  

METHOD OF MEASURING FIBER LENGTH FOR LONG FIBER 
REINFORCED THERMOPLASTIC COMPOSITES  

Ticona LLC  60/825200  

IMPROVED FUEL BARRIER IMPACT MODIFIED PBT FOR 
FUEL TANKS  

Ticona LLC  11/053245  

POLYETHER ETHER KETONE / POLYPHENYLENE SULFIDE 
BLEND  

Ticona LLC  US06/41196  

LOW FUEL-PERMEABLE THERMOPLASTIC VESSELS 
BASED ON POLYOXYMETHEYLENE  

Ticona LLC  60/718053  

POLYETHYLENE RESIN AND POROUS ARTICLES MADE 
THEREFROM  

Ticona LLC  11/596741  

ELECTRICALLY CONDUCTIVE RESIN COMPOUNDS BASED 
ON POLYOXYMETHYLENE AND HIGHLY STRUCTURED 
CARBON BLACK  

Ticona LLC  11/393322  

ELECTRICALLY CONDUCTIVE RESIN COMPOUNDS BASED 
ON POLYOXYMETHYLENE AND HIGHLY STRUCTURED 
CARBON BLACK  

Ticona LLC  11/394396  

HIGH-STRENGTH MELTBLOWN POLYESTER WEBS  Ticona LLC  11/395470  

  
  



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
PATENTS OWNED BY CELANESE ACETATE LLC  

   
U.S. Patent Registrations & Applications  

 
   

  

1. 
   

Grantor  Title  
Registered 

Owner  
Registration 

Number  
Celanese Acetate LLC  METHOD AND APPARATUS FOR MAKING AN ABSORBENT COMPOSITE  Celanese 

Acetate 
LLC  

10/672,674  

Celanese Acetate LLC  METHOD AND APPARATUS FOR MAKING AN ABSORBENT COMPOSITE  Celanese 
Acetate 
LLC  

7,076,848  

Celanese Acetate LLC  METHOD AND APPARATUS FOR MAKING AN ABSORBENT COMPOSITE  Celanese 
Acetate 
LLC  

7,181,817  

Celanese Acetate LLC  METHOD AND APPARATUS FOR MAKING AN ABSORBENT COMPOSITE  Celanese 
Acetate 
LLC  

7,103,946  

Celanese Acetate LLC  METHOD AND APPARATUS FOR MAKING AN ABSORBENT COMPOSITE  Celanese 
Acetate 
LLC  

6,983,520  

Celanese Acetate LLC  METHOD AND APPARATUS FOR MAKING AN ABSORBENT COMPOSITE  Celanese 
Acetate 
LLC  

7,107,659  

Celanese Acetate LLC  NONWOVEN ABSORBENT MATERIALS MADE WITH CELLULOSE ESTER 
CONTAINING BICOMPONENT FIBERS  

Celanese 
Acetate 
LLC  

7,081,423  

Celanese Acetate LLC  LOCALIZED LIQUID ADDITIVE APPLICATOR SYSTEM FOR CONTINUOUS 
CYLINDRICAL PRODUCT  

Celanese 
Acetate 
LLC  

4,752,348  

Celanese Acetate LLC  METHOD AND DEVICE FOR CONTROL OF BY-PRODUCTS FROM CIGARETTE 
SMOKE  

Celanese 
Acetate 
LLC  

4,811,745  

Celanese Acetate LLC  WATER SOLUBLE CELLULOSE ACETATE MICROSPHERES  Celanese 
Acetate 
LLC  

4,888,420  

Celanese Acetate LLC  FILTER FOR A SMOKING ARTICLE CONTAINING A FLAVORED HOLLOW FIBER  Celanese 
Acetate 
LLC  

4,971,078  

Celanese Acetate LLC  WATER SOLUBLE CELLULOSE ACETATE COMPOSITION HAVING IMPROVED 
PROCESSABILITY AND TENSILE PROPERTIES  

Celanese 
Acetate 
LLC  

4,983,730  

Celanese Acetate LLC  NONWOVEN FIBROUS WEB FOR TOBACCO FILTER  Celanese 
Acetate 
LLC  

5,022,964  

Celanese Acetate LLC  CELLULOSE ESTER MICROPARTICLES AND PROCESS FOR MAKING THE SAME  Celanese 
Acetate 
LLC  

5,047,180  

Celanese Acetate LLC  CELLULOSE ESTER MICROPARTICLES AND PROCESS FOR MAKING THE SAME  Celanese 
Acetate 
LLC  

5,064,949  

Celanese Acetate LLC  PROCESS FOR THE PRODUCTION OF CELLULOSE ESTER FIBRETS  Celanese 
Acetate 
LLC  

5,175,276  

Celanese Acetate LLC  POLYMER BLEND COMPOSED OF STARCHACETATE AND CELLULOSE ACETATE 
APPLICABLE TO FORM FIBERS, FILMS, PLASTIC  

Celanese 
Acetate 
LLC  

5,446,140  

Celanese Acetate LLC  RECYCLING CELLULOSE ESTERS FROM THE WASTE FROM CIGARETTE 
MANUFACTURE  

Celanese 
Acetate 
LLC  

5,504,119  

Celanese Acetate LLC  POLYMER BLEND COMPOSED OF STARCHACETATE AND CELLULOSE ACETATE 
APPLICABLE TO FORM FIBERS, FILMS, PLASTIC  

Celanese 
Acetate 

5,507,304  



LLC  
Celanese Acetate LLC  THERMAL BONDING OF WET CELLULOSE BASED FIBERS  Celanese 

Acetate 
LLC  

6,224,811  

Celanese Acetate LLC  AIR OPENING JET APPARATUS  Celanese 
Acetate 
LLC  

6,253,431  

Celanese Acetate LLC  RECOVERY OF VOLATILE ORGANIC COMPOUNDS FROM CARBON ADSORPTION 
BEDS  

Celanese 
Acetate 
LLC  

6,458,185  

Celanese Acetate LLC  APPARATUS, METHOD AND SYSTEM FOR AIR OPENING OF TEXTILE TOW AND 
OPEN TEXTILE TOW PRODUCED THEREFROM  

Celanese 
Acetate 
LLC  

6,543,106  

Celanese Acetate LLC  A STUFFER BOX CRIMPER AND A METHOD FOR CRIMPING  Celanese 
Acetate 
LLC  

7,152,288  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME – IC ROLLERS  Celanese 
Acetate 
LLC  

10/876942  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME – CERAMIC 
ROLLERS  

Celanese 
Acetate 
LLC  

10/877800  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME - STEAM  Celanese 
Acetate 
LLC  

10/877948  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME – EDGE LUB  Celanese 
Acetate 
LLC  

10/877788  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME – PLASTICIZER  Celanese 
Acetate 
LLC  

10/877799  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME - COMBO  Celanese 
Acetate 
LLC  

10/877947  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND METHOD OF MAKING SAME - PRODUCT  Celanese 
Acetate 
LLC  

6,924,029  

Celanese Acetate LLC  APPARATUS FOR TOW OPENING  Celanese 
Acetate 
LLC  

10/941716  

Celanese Acetate LLC  APPARATUS FOR TOW OPENING  Celanese 
Acetate 
LLC  

10/941,716  

Celanese Acetate LLC  A FIBER BALE AND METHOD OF PRODUCING SAME  Celanese 
Acetate 
LLC  

11/125,001  

Celanese Acetate LLC  PREPARATION OF WOOD PULPS WITH CAUSTIC PRETREATMENT FOR USE IN 
THE MANUFACTURE OF CELLULOSE ACETATES AND OTHER…  

Celanese 
Acetate 
LLC  

11/155,133  

Celanese Acetate LLC  MANUFACTURE OF CELLULSOE ESTER FILAMENTS; LUBRICATION IN THE 
SPINNING CABINET  

Celanese 
Acetate 
LLC  

11/388,455  

Celanese Acetate LLC  MANUFACTURE OF CELLULOSE ESTERS; RECYCLE OF CAUSTIC AND/OR ACID 
FROM PRE-TREATMENT OF PULP  

Celanese 
Acetate 
LLC  

11/332,741  

Celanese Acetate LLC  STARCH ESTERS, METHODS OF MAKING SAME, AND ARTICLES MADE 
THEREFROM  

Celanese 
Acetate 
LLC  

11/611,992  

Celanese Acetate LLC  A METHOD OF MAKING CELLULOSE ESTER POLYMER AND PRETREATING 
CELLULOSE FOR THE MANUFACTURE OF CELLULOSE ESTER POLYMER  

Celanese 
Acetate 
LLC  

11/566,250  

Celanese Acetate LLC  WOUND CARE PRODUCT MADE FROM BULKED FILAMENT TOW  Celanese 
Acetate 
LLC  

11/559,507  

Celanese Acetate LLC  METHOD FOR PRODUCING A FIBER BALE  Celanese 
Acetate 
LLC  

60/892,959  

Grantor  Title  Registered Owner  
Registration 

Number  
Celanese Acetate LLC  METHOD AND APPARATUS FOR 

MAKING AN ABSORBENT COMPOSITE  
Celanese Acetate LLC  10/672,674  

Celanese Acetate LLC  METHOD AND APPARATUS FOR 
MAKING AN ABSORBENT COMPOSITE  

Celanese Acetate LLC  7,076,848  



Celanese Acetate LLC  METHOD AND APPARATUS FOR 
MAKING AN ABSORBENT COMPOSITE  

Celanese Acetate LLC  7,181,817  

Celanese Acetate LLC  METHOD AND APPARATUS FOR 
MAKING AN ABSORBENT COMPOSITE  

Celanese Acetate LLC  7,103,946  

Celanese Acetate LLC  METHOD AND APPARATUS FOR 
MAKING AN ABSORBENT COMPOSITE  

Celanese Acetate LLC  6,983,520  

Celanese Acetate LLC  METHOD AND APPARATUS FOR 
MAKING AN ABSORBENT COMPOSITE  

Celanese Acetate LLC  7,107,659  

Celanese Acetate LLC  NONWOVEN ABSORBENT MATERIALS 
MADE WITH CELLULOSE ESTER 
CONTAINING BICOMPONENT FIBERS  

Celanese Acetate LLC  7,081,423  

Celanese Acetate LLC  LOCALIZED LIQUID ADDITIVE 
APPLICATOR SYSTEM FOR 
CONTINUOUS CYLINDRICAL PRODUCT  

Celanese Acetate LLC  4,752,348  

Celanese Acetate LLC  METHOD AND DEVICE FOR CONTROL 
OF BY-PRODUCTS FROM CIGARETTE 
SMOKE  

Celanese Acetate LLC  4,811,745  

Celanese Acetate LLC  WATER SOLUBLE CELLULOSE ACETATE 
MICROSPHERES  

Celanese Acetate LLC  4,888,420  

Celanese Acetate LLC  FILTER FOR A SMOKING ARTICLE 
CONTAINING A FLAVORED HOLLOW 
FIBER  

Celanese Acetate LLC  4,971,078  

Celanese Acetate LLC  WATER SOLUBLE CELLULOSE ACETATE 
COMPOSITION HAVING IMPROVED 
PROCESSABILITY AND TENSILE 
PROPERTIES  

Celanese Acetate LLC  4,983,730  

Celanese Acetate LLC  NONWOVEN FIBROUS WEB FOR 
TOBACCO FILTER  

Celanese Acetate LLC  5,022,964  

Celanese Acetate LLC  CELLULOSE ESTER MICROPARTICLES 
AND PROCESS FOR MAKING THE SAME  

Celanese Acetate LLC  5,047,180  

Celanese Acetate LLC  CELLULOSE ESTER MICROPARTICLES 
AND PROCESS FOR MAKING THE SAME  

Celanese Acetate LLC  5,064,949  

Celanese Acetate LLC  PROCESS FOR THE PRODUCTION OF 
CELLULOSE ESTER FIBRETS  

Celanese Acetate LLC  5,175,276  

Celanese Acetate LLC  POLYMER BLEND COMPOSED OF 
STARCHACETATE AND CELLULOSE 
ACETATE APPLICABLE TO FORM 
FIBERS, FILMS, PLASTIC  

Celanese Acetate LLC  5,446,140  

Celanese Acetate LLC  RECYCLING CELLULOSE ESTERS FROM 
THE WASTE FROM CIGARETTE 
MANUFACTURE  

Celanese Acetate LLC  5,504,119  

Celanese Acetate LLC  POLYMER BLEND COMPOSED OF 
STARCHACETATE AND CELLULOSE 
ACETATE APPLICABLE TO FORM 
FIBERS, FILMS, PLASTIC  

Celanese Acetate LLC  5,507,304  

Celanese Acetate LLC  THERMAL BONDING OF WET 
CELLULOSE BASED FIBERS  

Celanese Acetate LLC  6,224,811  

Celanese Acetate LLC  AIR OPENING JET APPARATUS  Celanese Acetate LLC  6,253,431  
Celanese Acetate LLC  RECOVERY OF VOLATILE ORGANIC 

COMPOUNDS FROM CARBON 
ADSORPTION BEDS  

Celanese Acetate LLC  6,458,185  

Celanese Acetate LLC  APPARATUS, METHOD AND SYSTEM 
FOR AIR OPENING OF TEXTILE TOW 
AND OPEN TEXTILE TOW PRODUCED 
THEREFROM  

Celanese Acetate LLC  6,543,106  

Celanese Acetate LLC  A STUFFER BOX CRIMPER AND A 
METHOD FOR CRIMPING  

Celanese Acetate LLC  7,152,288  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME – IC 
ROLLERS  

Celanese Acetate LLC  10/876942  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME – CERAMIC 
ROLLERS  

Celanese Acetate LLC  10/877800  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME - STEAM  

Celanese Acetate LLC  10/877948  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME – EDGE LUB 

Celanese Acetate LLC  10/877788  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME – 
PLASTICIZER  

Celanese Acetate LLC  10/877799  

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME - COMBO  

Celanese Acetate LLC  10/877947  



   
   
   
 

Celanese Acetate LLC  CELLULOSE ACETATE TOW AND 
METHOD OF MAKING SAME - PRODUCT  

Celanese Acetate LLC  6,924,029  

Celanese Acetate LLC  APPARATUS FOR TOW OPENING  Celanese Acetate LLC  10/941716  
Celanese Acetate LLC  APPARATUS FOR TOW OPENING  Celanese Acetate LLC  10/941,716  
Celanese Acetate LLC  A FIBER BALE AND METHOD OF 

PRODUCING SAME  
Celanese Acetate LLC  11/125,001  

Celanese Acetate LLC  PREPARATION OF WOOD PULPS WITH 
CAUSTIC PRETREATMENT FOR USE IN 
THE MANUFACTURE OF CELLULOSE 
ACETATES AND OTHER…  

Celanese Acetate LLC  11/155,133  

Celanese Acetate LLC  MANUFACTURE OF CELLULSOE ESTER 
FILAMENTS; LUBRICATION IN THE 
SPINNING CABINET  

Celanese Acetate LLC  11/388,455  

Celanese Acetate LLC  MANUFACTURE OF CELLULOSE ESTERS; 
RECYCLE OF CAUSTIC AND/OR ACID 
FROM PRE-TREATMENT OF PULP  

Celanese Acetate LLC  11/332,741  

Celanese Acetate LLC  STARCH ESTERS, METHODS OF MAKING 
SAME, AND ARTICLES MADE 
THEREFROM  

Celanese Acetate LLC  11/611,992  

Celanese Acetate LLC  A METHOD OF MAKING CELLULOSE 
ESTER POLYMER AND PRETREATING 
CELLULOSE FOR THE MANUFACTURE 
OF CELLULOSE ESTER POLYMER  

Celanese Acetate LLC  11/566,250  

Celanese Acetate LLC  WOUND CARE PRODUCT MADE FROM 
BULKED FILAMENT TOW  

Celanese Acetate LLC  11/559,507  

Celanese Acetate LLC  METHOD FOR PRODUCING A FIBER 
BALE  

Celanese Acetate LLC  60/892,959  
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TITLE  GRANTOR  REGISTRATION NUMBER  
WAXLESS POLYVINYL ALCOHOL SIZE 
COMPOSITION  

Celanese International Corporation  4,845,140  

HYDROFORMYLATION OF AUQUEOUS 
FORMALDEHYDE USING A  

Celanese International Corporation  4,847,423  

COPOLYMERS OF VINYL ALCOHOL AND 
FLUORINE-CONTAINING ACRYLATE MONOMERS  

Celanese International Corporation  4,851,472  

PROCESS FOR MAKING 1,3-DIOLS FROM EPOXIDES Celanese International Corporation  4,873,379  
PROCESS FOR REGENERATING A 
CARBONYLATION CATALYST SOLUTION T  

Celanese International Corporation  4,894,477  

ADDITION OF HYDROGEN TO CARBON 
MONOXIDE FEED GAS IN PRODUCIN  

Celanese International Corporation  4,994,608  

METHANOL CARBONYLATION PROCESS  Celanese International Corporation  5,001,259  
METHANOL CARBONYLATION PROCESS  Celanese International Corporation  5,026,908  
EXTRUDABLE POLYVINYL ALCOHOL 
COMPOSITIONS CONTAINING THERMOPLASTIC 
POLYURETHANE  

Celanese International Corporation  5,028,648  

METHOD FOR MAKING EXTRUDABLE POLYVINYL 
ALCOHOL COMPOSITIONS  

Celanese International Corporation  5,051,222  

PROCESS FOR MAKING 1,3-DIOLS FROM EPOXIDES Celanese International Corporation  5,053,562  
POLYVINYL ALCOHOL RESIN SOLUBLE IN HIGH 
SOLIDS AQUEOUS PAPER COATING 
COMPOSITIONS WITHOUT EXTERNAL HEATING  

Celanese International Corporation  5,057,570  

EXTRUDABLE POLYVINYL ALCOHOL 
COMPOSITIONS  

Celanese International Corporation  5,137,969  

METHANOL CARBONYLATION PROCESS  Celanese International Corporation  5,144,068  
PROCESS FOR ACETIC ACID PREPARATION & 
HETEROGENOUS CATALYST  

Celanese International Corporation  5,155,261  

PURIFICATION OF ACETIC ACID WITH OZONE  Celanese International Corporation  5,155,265  
PURIFICATION OF ACETIC ACID WITH OZONE  Celanese International Corporation  5,155,266  
PURIFICATION OF ACETIC ACID WITH OZONE  Celanese International Corporation  5,202,481  
EXTRUDABLE POLYVINYL ALCOHOL 
COMPOSITIONS CONTAINING THERMOPLASTIC 
POLYETHYLENE OXIDE  

Celanese International Corporation  5,206,278  

POLYMERIC CARBONYLATION CATALYST 
SYSTEM  

Celanese International Corporation  5,281,359  

SEPARATION OF AZEOTROPES IN POLY(VINYL 
ALCOHOL) PROCESS  

Celanese International Corporation  5,292,804  

REMOVAL OF HALIDE IMPURITIES FROM 
ORGANIC LIQUIDS  

Celanese International Corporation  5,300,685  

VINYL ACETATE CATALYST PREPARATION 
METHOD  

Celanese International Corporation  5,314,858  

VINYL ACETATE CATALYST PREPARATION 
METHOD  

Celanese International Corporation  5,332,710  

MODIFIED POLYVINYL ALCOHOL AND A SOLID 
STATE PROCESS FOR MODIFICATION OF 
POLYVINYL ALCOHOL BY FREE RADICAL 
GRAFTING  

Celanese International Corporation  5,340,874  

EXTRUDABLE POLYVINYL ALCOHOL 
COMPOSITIONS CONTAINING POLYESTER-
POLYETHER BLOCK COPOLYMERS  

Celanese International Corporation  5,349,000  

SOLID STATE PROCESS FOR MODIFICATION OF 
POLYVINYL ALCOHOL USING MICHAEL-TYPE 
ADDITION  

Celanese International Corporation  5,350,801  

WATER SOLUBLE MULTILAYER FILM FOR 
PACKAGING ALKALINE MATERIALS  

Celanese International Corporation  5,362,532  

EXTRUDABLE POLYVINYL ALCOHOL 
COMPOSITIONS CONTAINING 
MODIFIEDSTARCHES  

Celanese International Corporation  5,362,778  

REMOVAL OF CARBONYL IMPURITIES FROM A Celanese International Corporation  5,371,286  



CARBONYLATION PROCESS  
POLYMERIC CARBONYLATION CATALYST 
SYSTEM  

Celanese International Corporation  5,466,874  

SURFACE SIZING COMPOSITION AND METHOD  Celanese International Corporation  5,484,509  
RECOVERY OF ACETIC ACID FROM DILUTE 
AQUEOUS STREAMS FORMED DURING A 
CARBONYLATION PROCESS  

Celanese International Corporation  5,599,976  

TWO STEP GOLD ADDITION METHOD FOR 
PREPARING A VINYL ACETATE  

Celanese International Corporation  5,691,267  

PALLADIUM-GOLD CATALYST FOR VINYL 
ACETATE PRODUCTION  

Celanese International Corporation  5,693,586  

HETEROGENEOUS BIMETALLIC PALLADIUM-
GOLD CATALYST  

Celanese International Corporation  5,700,753  

HONEYCOMB CATALYST FOR VINYL ACETATE 
SYNTHESIS  

Celanese International Corporation  5,705,679  

PROCESS FOR MANUFACTURING POLYVINYL 
ALCOHOL POLYMERS CONTAINING 
ACETOACETIC ESTER GROUPS  

Celanese International Corporation  5,719,231  

PROCESS FOR IMPROVING PRODUCTIVITY OF A 
CARBONYLATION CATALYST SOLUTION BY 
REMOVING CORROSION METALS  

Celanese International Corporation  5,731,252  

VINYL ACETATE PROCESS UTILIZING A 
PALLADIUM -GOLD-COPPER CATALYST  

Celanese International Corporation  5,731,457  

HYDROLYSIS OF POLYVINYL ALKANOATES  Celanese International Corporation  5,753,753  
REMOVAL OF CARBONYLATION IMPURITIES 
FROM A CARBONYLATION PROCESS STREAM  

Celanese International Corporation  5,783,731  

HONEYCOMB CATALYST FOR VINYL ACETATE 
SYNTHESIS  

Celanese International Corporation  5,854,171  

VINYL ACETATE CATALYST COMPRISING 
PALLADIUM, GOLD, AND ANY OF CERTAIN THIRD 
METALS  

Celanese International Corporation  5,859,287  

ADDITION OF AMINE TO IMPROVE 
PARAFORMALDEHYDE  

Celanese International Corporation  5,898,087  

VINYL ACETATE CATALYST COMPRISING 
METALLIC PALLADIUM AND GOLD, AND CUPRIC 
ACETATE  

Celanese International Corporation  5,948,724  

VINYL ACETATE CATALYST COMPRISING 
PALLADIUM AND GOLD ON A COPPER 
CONTAINING SUPPORT  

Celanese International Corporation  5,968,869  

Production of vinyl acetate in a catalytic reactor equipped 
with filter and distribution bed  

Celanese International Corporation  6,013,834  

Vinyl acetate catalyst comprising metallic palladium, gold 
and copper supported on a carrier and prepared with 
potassium aurate  

Celanese International Corporation  6,015,769  

Vinyl acetate catalyst prepared with potassium aurate and 
comprising metallic palladium and gold on a carrier 
precoated with copper  

Celanese International Corporation  6,017,847  

VINYL ACETATE CATALYST PREPARATION 
METHOD  

Celanese International Corporation  6,034,030  

CONTROL SYSTEM FOR MULTI-PUMP OPERATION  Celanese International Corporation  6,045,332  
NON YELLOWING, THERMALLY STABLE 
POLYVINYL ALCOHOL  

Celanese International Corporation  6,046,272  

A CONTINUOUS PROCESS FOR THE PREPARATION 
OF POLY(VINYL ACETATE) FOR POLY(VINYL 
ALCOHOL) PRODUCTION  

Celanese International Corporation  6,054,530  

VINYL ACETATE CATALYST COMPRISING 
PALLADIUM, GOLD, COPPER, ....FOURTH METAL  

Celanese International Corporation  6,057,260  

VINYL ACETATE CATALYST COMPRISING 
PALLADIUM, GOLD, COPPER, ....FOURTH METAL  

Celanese International Corporation  6,072,078  

PIPERIDONE FUNCTIONALIZED PLY(VINYL 
ALCOHOL)  

Celanese International Corporation  6,096,826  

TREATMENT OF A COMPOSITION COMPRISING A 
TRIMETHYLOLALKANE BIS-MONOLINEAR 
FORMAL  

Celanese International Corporation  6,096,905  

PREPARATION OF HIGH SOLIDS POLY(VINYL 
ALCOHOL)/WATER SOLUTIONS IN A SINGLE 
SCREW EXTRUDER  

Celanese International Corporation  6,106,756  

PROCESS FOR PRODUCING AMINE FUNCTIONAL 
DERIVATIVES OF POLY(VINYL ALCOHOL)  

Celanese International Corporation  6,107,401  

VINYL ACETATE CATALYST COMPRISING 
PALLADIUM AND GOLD ON A COPPER 
CONTAINING SUPPORT  

Celanese International Corporation  6,107,514  



Latex Composition Containing a Trimethylolalkane  Celanese International Corporation  6,110,998  
Process of Recovering Methyl Ethyl Ketone from an 
Aqueous Mixture  

Celanese International Corporation  6,121,497  

REMOVAL OF ACETALDEHYDE FROM A 
CARBONYLATION PROCESS STREAM  

Celanese International Corporation  6,143,930  

ADDITION OF IRIDIUM TO THE 
RHODIUM/INORGANIC IODIDE CATALYST 
SYSTEM  

Celanese International Corporation  6,211,405  

Silver or Mercury exchanged macroporous 
organofunctional polysiloxane resins  

Celanese International Corporation  6,211,408  

Method of removing organic iodides from organic media  Celanese International Corporation  6,225,498  
Process for electrochemical oxidation of an aldehyde to an 
ester  

Celanese International Corporation  6,251,256  

VINYL ACETATE CATALYST COMPRISING 
METALLIC PALLADIUM AND GOLD, AND CUPRIC 
ACETATE  

Celanese International Corporation  6,274,531  

Process for recovering y-butyrolactone from a mixture of 
heavy organics  

Celanese International Corporation  6,299,736  

VINYL ACETATE CATALYST COMPRISING 
METALLIC PALLADIUM AND GOLD AND 
PREPARED UTILIZING SONICATION  

Celanese International Corporation  6,303,537  

RHODIUM/INORGANIC IODIDE CATALYST 
SYSTEM FOR METHANOL CARBONYLATION 
PROCESS WITH IMPROVED IMPURITY PROFILE 
(H2PP appln)  

Celanese International Corporation  6,303,813  

TREATMENT OF A COMPOSITION COMPRISING A 
TRIMETHYLOLALKANE BIS-MONOLINEAR 
FORMAL  

Celanese International Corporation  6,316,679  

RHODIUM / INORGANIC IODIDE CATALYST 
SYSTEM FOR METHANOL CARBONYLATION 
PROCESS WITH IMPROVED IMPURITY PROFILE  

Celanese International Corporation  6,323,364  

REMOVAL OF ACETALDEHYDE FROM A 
CARBONYLATION PROCESS STREAM  

Celanese International Corporation  6,339,171  

INK JET PAPER COATINGS CONTAINING AMINE 
FUNCTIONAL MONOMER GRAFTED POLY(VINYL 
ALCOHOL)  

Celanese International Corporation  6,348,256  

Vinyl acetate catalyst comprising metallic palladium and 
gold prepared with potassium aurate.  

Celanese International Corporation  6,350,900  

SULFONATE-TERMINATED OLIGOMERS OF VINYL 
ESTERS AND THEIR VINYL ALCOHOL OLIGOMERS 
DERIVATIVES  

Celanese International Corporation  6,391,992  

ETHYLENE RECOVERY SYSTEM  Celanese International Corporation  6,410,817  
MULTIFUNCTIONAL POLY(VINYL ALCOHOL) 
BINDER FOR FINE PARTICLE SIZE CALCIUM 
CARBONATE PIGMENT  

Celanese International Corporation  6,414,065  

MULTIFUNCTIONAL POLY(VINYL ALCOHOL) 
BINDER FOR FINE PARTICLE SIZE CALCIUM 
CARBONATE PIGMENT  

Celanese International Corporation  6,441,076  

Continuous Process for Production of Carboxylic Acid 
Esters of Alkylene Glycol Monoalkyl Ethers  

Celanese International Corporation  6,444,842  

Catalytic Composition for Carbonylation Including Iridium 
and Pyridine Polymers  

Celanese International Corporation  6,458,995  

Ink jet printing paper incorporating amine functional poly 
(Vinyl Alcohol)  

Celanese International Corporation  6,485,609  

Vinyl acetate catalyst comprising metallic palladium and 
gold prepared with potassium aurate.  

Celanese International Corporation  6,486,093  

Production of Tertiary Butyl Acetate from MTBE  Celanese International Corporation  6,593,491  
Methods for reducing entrainment of solids and liquids  Celanese International Corporation  6,599,348  
Method and apparatus for sequestering entrained and 
volatile catalyst acetyl species in a carbonylation process  

Celanese International Corporation  6,627,770  

OXIDATION TREATMENT OF A RECYCLE STREAM 
IN PRODUCTION  

Celanese International Corporation  6,667,418  

Process control in production of acetic acid via use of 
heavy phase ACETYL density measurement  

Celanese International Corporation  6,677,480  

Low Energy Carbonylation Process  Celanese Ltd.  6,657,078  
PRODUCTION OF VINYL ALCOHOL COPOLYMERS  Celanese International Corporation  6,818,709  

   
PROCESSES FOR PREPARING ORGANIC 
COMPOUNDS HAVING IMPROVED 
COLOR                  CHARACTERISTICS  

Celanese International Corporation  10/635,983  

Improved PVOH Barrier Performance on Substrates via 
Curtain Coater Technology  

Celanese International Corporation  10/859023  
   



Microbial process for the preparation of acetic acid as well 
as solvent for its extraction from the fermentation broth  

Celanese International Corporation (Jointly 
owned by BRI & CIC)  

6,368,819  

Removal of Permanganate Reducing Compounds from 
Methanol Carbonylation Process Stream  

Celanese International Corporation  10/708,421  

Control Method for Process of Removing Permanganate 
Reducing Compounds from Methanol Carbonylation 
Process  

Celanese International Corporation  10/708,422  

Process for Producing Acetic Acid  Celanese International Corporation  10/708,423  
Removal of Permanganate Reducing Compounds from 
Methanol Carbonylation Process Stream  

Celanese International Corporation  10/708,420  

Process for the simultaneous coproduction and purification 
of ethyl acetate and isopropyl acetate  

Celanese International Corporation  6,765,110  

Multi -spindle CNC lathe  Celanese International Corporation  9/740,360  
Microbial process, and improved solvents useful in the 
conversion of gases into useful products  

Celanese International Corporation  10/053,195  

Integrated process for producing carbonylation acetic acid, 
acetic anhydride, or coproduction of each from a methyl 
acetate by-product stream  

Celanese International Corporation  7,115,772  

Utilization Of Acetic Acid Reaction Heat In Other Process 
Plants  

Celanese International Corporation  10/802,506  

Polyvinyl Alcohol And Optical Brightener Concentrate  Celanese International Corporation  10/869,120  
Substrate Coating Compositions and their use  Celanese International Corporation  10/877,290  
Co-Production Of Acetic Anhydride And Acetic Acid 
Esters  

Celanese International Corporation  10/920688  

Fluid Loss Concentration for Hydraulic Cement  Celanese International Corporation  11/196606  
Production of Vinyl Alcohol Copolymers  Celanese International Corporation  10/946970  
Corrosion-Resistant Ply Bond Adhesives & Products & 
Processes  

Celanese International Corporation  11/020992  

Paste Solids Measurement in Real Time  Celanese International Corporation  11/010719  
Vinyl Acetate Hydrogenation to Ethyl Acetate  Celanese International Corporation  10/988683  
Methods of Making Alkenyl Alkanoates  Celanese International Corporation  10/993507  
Production Of Vinyl Alcohol Copolymers  Celanese International Corporation  11/147910  
Improved PVOH Barrier Performance on Substrates  Celanese International Corporation  11/316188  
Control Method for Process of Removing Permanganate 
Reducing Compounds from Methanol Carbonylation 
Process  

Celanese International Corporation  11/512025  

Borate Resistant Films  Celanese International Corporation  11/147831  
Acetic Acid Production Methods Incorporating At Least 
One Metal Salt As A Catalyst Stabilizer  

Celanese International Corporation  7,053,241  

Method of Controlling Acetic Acid Process  Celanese International Corporation  11/334638  
Process For The Production Of Acetic Acid  Celanese International Corporation  11/116771  
Steam Generation Apparatus And Method  Celanese International Corporation  11/264126  
Paper Coating Compositions  Celanese International Corporation  11/295904  
Paper Coating Composition  Celanese International Corporation  11/542796  
Process And Apparatus For Improved Methods For Making 
Vinyl Acetate Monomer  

Celanese International Corporation  11/256217  

Method To Purify Poly(Vinyl Alcohol)  Celanese International Corporation  11/305837  
Melt-Extruded Polyvinyl Alcohol Film With Improved 
Optical and Olfactory Properties  

Celanese International Corporation  60/771809  

A Method And Apparatus For Fuzzy Logic Control 
Enhancing Advanced Process Control Performance  

Celanese International Corporation  11/407610  

Use of Chemical Reaction to Separate Ethylene from 
Ethane in Ethane-Based Processes to Produce Acetic Acid  

Celanese International Corporation  60/765983  

Integrated Process for the Production of Acetic Acid and 
Vinyl Acetate  

Celanese International Corporation  60/765985  

Oxidation Catalyst  Celanese International Corporation  60/771157  
Use of Predehydration Towers in an Ethane Oxidation to 
Acetic Acid/Ethylene Process  

Celanese International Corporation  60/765988  

Butane Absorption System for Vent Control and Ethylene 
Purification  

Celanese International Corporation  60/771124  

Low Foaming PVOH Aerosol Spray Coatings  Celanese International Corporation  11/358255  
Method for Selectively Oxidizing Ethane to Ethylene  Celanese International Corporation  US06/16458  
Polyvinyl Alcohol Films With Improved Resistance To 
Oxidizing Chemicals  

Celanese International Corporation  11/415768  

Process for the Reduction of Aldehyde Concentration in a 
Target Stream  

Celanese International Corporation  60/792244  

Polyvinyl Alcohol Fluid Loss Additive with Improved 
Rheological Properties  

Celanese International Corporation  11/452165  

Fluid Loss Additive with Improved Rheological Properties  Celanese International Corporation  11/452164  
Method of Making a Fibrous Web with Improved Celanese International Corporation  60/845574  



Retention of Strength Additive  
Tape Joint Compounds Utilizing Starch Stabilized 
Emulsions As Binders  
   

Celanese International Corporation  4845152  

Heat Resistant Binders  
   

Celanese International Corporation  4892785  

Neat Resistant Acrylic Binders For Nonwovens  
   

Celanese International Corporation  4957806  

Non-Thermoplastic Binder For Use In Processing Textile 
Articles  
   

Celanese International Corporation  5087487  

Epoxy Modified Core-Shell Latices  
   

Celanese International Corporation  5981627  

Epoxy Modified Core-Shell Latices  
   

Celanese International Corporation  5177122  

Emulsion Binder For Carpet And Carpet Tiles  
   

Celanese International Corporation  5026765  

Vinyl Acetate Polymer With Wet Adhesion  
   

Celanese International Corporation  5208285  

Eva Polymers For Use As Beater Saturants  
   

Celanese International Corporation  5565062  

Thermolastic, Aqueous Latex Paints Having Improved Wet 
Adhesion And Freeze-Thaw Stability  
   

Celanese International Corporation  5399617  

Amphoteric Surfactants And Copolymerizable 
Amphorteric Surfactants For Use In Latex Paint  
   

Celanese International Corporation  5240982  

Amphoteric Surfactants And Copolymerizable Amphoteric 
Surfactants For Use In Latex Paints  
   

Celanese International Corporation  5064888  

Core-Shell Copolymer Emulsions For Flexible Coatings  
   

Celanese International Corporation  5073578  

Graft Polymerization Process Using Microfluidization In 
An Aqueous Emulsion System  
   

Celanese International Corporation  5239008  

Woodworking Adhesive Composition Containing Vinyl 
Acetate And N-(2,2-Dialkoxy-1-Hydroxy) Ethyl 
Acrylamide  
   

Celanese International Corporation  5278211  

Formaldehyde-Free Crosslinking Emulsion Polymer 
Systems Based On Vinyl Ester Dialkoxyhydroxyethyl 
Acrylamide Co- And Terpolymers  
   

Celanese International Corporation  5252663  

Process For The Production Of Paper Coating Binders  
   

Celanese International Corporation  5219924  

N-Allyl-N-Dialkoxyethyl Amide Or Amine Monomers  
   

Celanese International Corporation  5177263  

N-Allyl-N-Dialkoxyethyl Amide Or Amine Emulsion 
Binder For Nonwoven Fabrics  
   

Celanese International Corporation  5187006  

Emulsion Binders Containing Low Residual Formaldehyde 
And Having Improved Tensile Strength  
   

Celanese International Corporation  5540987  

Dissipative Curing And Coating Composition For Concrete 
   

Celanese International Corporation  5512619  

Process For Reducing The Free Aldehyde Content In N-
Alkylol Amide Monomers  
   

Celanese International Corporation  5415926  

Process For Minimizing Residual Monomers  
   

Celanese International Corporation  5430127  

Poly(Hydroxybutyrate/Hydroxyvalerate) Copolymers For 
Fiber Bonding  
   

Celanese International Corporation  5656367  

Glass Fibers And Fiber-Reinforced Plastics  
   

Celanese International Corporation  5665470  

Glass Fiber Sizing Compositions And Methods Of Using 
Same  
   

Celanese International Corporation  5491182  

Latex Polymers For Pigmented Coatings Prepared In The 
Presence Of Acetoacetonate Moiety  
   

Celanese International Corporation  5455298  

Latex Binders And Paints Which Are Free Of Volatile Celanese International Corporation  5530056  



Coalescents And Freeze-Thaw Additives  
   

   

Latex Paints Which Are Free Of Volatile Coalescents And 
Freeze-Thaw Additives  

Celanese International Corporation  5610225  

Latex Binders And Coatings Containing Polymers Derived 
From Polymerizable Saccharide Monomers  
   

Celanese International Corporation  5719244  

Polymerizable Saccharide Monomers Which Contain A 
Single, Polymerizable, Alpha-Methyl Styryl Moiety  
   

Celanese International Corporation  5563252  

Latex Binders And Coatings Containing Polymers Derived 
From Polymerizable Saccharide Monomers  
   

Celanese International Corporation  5618876  

MODIFIED AQUEOUS POLYURETHANE 
DISPERSIONS AND METHODS FOR MAKING SAME  
   

Celanese International Corporation  5945473  

PROCESS FOR MAKING AQUEOUS 
POLYURETHANE DISPERSIONS  
   

Celanese International Corporation  5717024  

ETHYLENE/VINYL ACETATE LATEX BINDERS AND 
PAINTS WHICH ARE FREE OF VOLATILE 
COALESCENTS AND FREEZE-THAW ADDITIVES  
   

Celanese International Corporation  6087437  

Thermosetting Binder Prepared With (Hydroxyalkyl)Urea 
Crosslinking Agent For Abrasive Articles  

Celanese International Corporation  6051646  

(Hydroxyalkyl)Urea Crosslinking Agents  Celanese International Corporation  5858549  
Carpet Coating Compositions  Celanese International Corporation  5849389  
Acrylic Latex Binders Prepared With Saccharide 
Stabilizers  

Celanese International Corporation  5959024  

Ethylene/Vinyl Acetate Latex Binders And Paints Prepared 
With Surface-Active Initiators  

Celanese International Corporation  6028139  

Thermosetting Binder Prepared With Mono(Hydroxyalkyl)
Urea And Oxazolidone Crosslinking Agents  

Celanese International Corporation  6140388  

Mono(Hydroxyalkyl)Urea And Oxazolidone Crosslinking 
Agents  

Celanese International Corporation  5840822  

High Solids Ethylene Vinyl Acetate Emulsions  Celanese International Corporation  5939505  
Ultra High Solids Vinyl Acetate-Ethylene And Vinyl 
Acetate Homopolymer Emulsions  

Celanese International Corporation  6001916  

Paint Resin Emulsion Having Weatherability  Celanese International Corporation  6251986  
Polyurethane Hybrid Dispersions And Coatings Having 
Increased Wet Adhesion And Solvent Resistance  

Celanese International Corporation  6031041  

Thixotropic Paint Compositions Containing Hydrophobic 
Starch Derivatives  

Celanese International Corporation  6001927  

Crosslinkable Carpet-Back Coating With Hydroxy-
Functionalized Vinyl Acetate Emulsion Polymers  

Celanese International Corporation  6359076  
   

Coating Compositions Prepared With An Acrylic Modified 
Ethylene-Vinyl Acetate Polymer  

Celanese International Corporation  6174960  

Salt Sensitive Aqueous Emulsions  Celanese International Corporation  6683129  
Polymer Dispersion Comprising Particles Of Polyurethane 
And A Copolymer Or Terpolymer Produced By Emulsion 
Polymerization Of Olefinically Unsaturated Monomers  

Celanese International Corporation  6924336  

Highly Functionalized Ethylene-Vinyl Acetate Emulsion 
Copolymers  

Celanese International Corporation  6762239  

Highly Functional Polymer Latex  Celanese International Corporation  6562892  
Precision Polymer Dispersion Application By Airless 
Spray  

Celanese International Corporation  6465047  
   

Vinyl Acetate/Ethylene Emulsion Stabilized With A 
Phosphate Surfactant  

Celanese International Corporation  6673854  

Coating Composition For Inkjet Applications  Celanese International Corporation  6734244  
Polymer-Treated Abrasive Substrate  Celanese International Corporation  6713156  
Terpolymer Emulsions  Celanese International Corporation  4853451  
Emulsion Copolymerization  Celanese International Corporation  5066712  
Emulsion Polymerization  Celanese International Corporation  5071903  
Emulsion Binders  Celanese International Corporation  5534341  
Carpet Coating Compositions  Celanese International Corporation  10/875849  

   
Method Of Producing Latex Bonded Nonwoven Fabric  Celanese International Corporation  10/723537  
High Capacity Nonwoven Binder Composition  Celanese International Corporation  10/417752  
Glass Sizing Composition  Celanese International Corporation  10/372370  
Cationic Coating For Printable Surfaces  Celanese International Corporation  10/152359  
Cationic Coating For Printable Surfaces  Celanese International Corporation  10/963965  



 
 
 
 

Method For Predicting Adhesive Interactions Using 
Molecular Modeling  

Celanese International Corporation  10/174217  

Coating Composition For Ink-Jet Recording Medium And 
Ink-Jet Recording Medium  

Celanese International Corporation  10/500271  

Synthetic Resin Emulsion, Easily Water-Swellable 
Pressure-Sensitive Adhesive Compositions Containing The 
Same And Process For Production Of The Emulsion  

Celanese International Corporation  10/500422  

Binder For High Wet-Strength Substrates  Celanese International Corporation  10/327331  
Crosslinkable Cationic Emulsion Binders And Their Use 
As A Binder For Nonwovens  

Celanese International Corporation  10/496546  

Water Dispersible, Salt Sensitive Nonwoven Materials  Celanese International Corporation  09/883520  
Salt-Sensitive Vinyl Acetate Binder Compositions And 
Fibrous Article Incorporating Same  

Celanese International Corporation  11/120372  

Salt-Sensitive Binder Compositions With N-Alkyl 
Acrylamide And Fibrous Articles Incorporating Same  

Celanese International Corporation  11/120381  

  
  



 
Schedule III to 

   
Guarantee and 

   
Collateral Agreement 

   
PATENTS OWNED BY CNA HOLDINGS, INC.  

   
U.S. Patent Registrations & Applications  

 
 

  

TITLE  GRANTOR  REGISTRATION NUMBER  
HIGH DENSITY POLYESTER COMPOSITION  CNA Holdings, Inc.  6,020,432  
ACETAL COPOLYMERS WITH BACKBONE...  CNA Holdings, Inc.  4,900,783  
ACETAL COPOLYMERS WITH BACKBONE BROMO...  CNA Holdings, Inc.  4,906,728  
ACETAL COPOLYMERS WITH BACKBONE EPOXIDE...  CNA Holdings, Inc.  5,034,499  
STABILIZED TALC FILLED...  CNA Holdings, Inc.  5,114,995  
STABILIZED TALC-FILLED POLYESTER...  CNA Holdings, Inc.  5,114,996  
METHOD OF PREPARING CYCLIC...  CNA Holdings, Inc.  5,616,736  
STABILIZED TALC-FILLED...  CNA Holdings, Inc.  5,114,997  
SUPERABSORBENT CONTINUOUS FILAMENT WEB  CNA Holdings, Inc.  H1,565  
MELT PROCESSABLE POLYESTER CAPABLE OF...  CNA Holdings, Inc.  4,746,694  
UV CURABLE NON-CRYSTALLINE…  CNA Holdings, Inc.  4,758,608  
LOW TG NON-CRYSTALLINE ACETAL...  CNA Holdings, Inc.  4,788,258  
COMPOSITION AND PROCESS FOR MAKING…  CNA Holdings, Inc.  4,925,880  
INTERNAL LUBRICANT FOR GLASS REINFORCED...  CNA Holdings, Inc.  4,960,813  
NOVEL POLYACETAL TERPOLYMERS OF...  CNA Holdings, Inc.  4,975,519  
NOVEL POLYACETAL COPOLYMERS OF...  CNA Holdings, Inc.  4,983,708  
UV-LIGHT STABILIZED POLYOXYMETHYLENE...  CNA Holdings, Inc.  4,996,253  
INTERNAL LUBRICANT FOR GLASS REINFORCED...  CNA Holdings, Inc.  5,008,316  
MELT-PROCESSABLE POLYESTER...  CNA Holdings, Inc.  5,015,722  
UV-LIGHT STABILIZED POLYESTER MOLDING...  CNA Holdings, Inc.  5,032,631  
ELASTOMER COMPOSITIONS MADE...  CNA Holdings, Inc.  5,039,744  
NON-CRYSTALLINE ACETAL…  CNA Holdings, Inc.  5,041,505  
REACTIVE COMPATIBILIZATION...  CNA Holdings, Inc.  5,070,144  
PROCESS FOR IMPROVING POLYACETAL...  CNA Holdings, Inc.  5,080,846  
MELT PROCESSABLE POLYESTERS...  CNA Holdings, Inc.  5,140,093  
MOLDABLE CERAMIC...  CNA Holdings, Inc.  5,155,158  
MELT PROCESSABLE THERMOTROPIC...  CNA Holdings, Inc.  5,171,823  
ELASTOMER COMPOSITIONS MADE...  CNA Holdings, Inc.  5,179,163  
COMPATIBLE LCP BLENDS...  CNA Holdings, Inc.  5,182,334  
MELT PROCESSABLE POLY(ESTER-AMIDE)...  CNA Holdings, Inc.  5,204,443  
GRAFTING OF AMINE FUNCTIONAL...  CNA Holdings, Inc.  5,206,308  
FOAMED LIQUID CRYSTAL...  CNA Holdings, Inc.  5,210,107  
CENTRAL HUBS FOR FLEXIBLE...  CNA Holdings, Inc.  5,214,555  
THERMOSET LCP BLENDS  CNA Holdings, Inc.  5,216,073  
WHOLLY AROMATIC LIQUID...  CNA Holdings, Inc.  5,227,456  
HEAT SEALABLE COEXTRUDED...  CNA Holdings, Inc.  5,248,530  
LIQUID CRYSTALLINE POLYESTERS...  CNA Holdings, Inc.  5,264,477  
THERMALLY STABLE OLIGOMERIC...  CNA Holdings, Inc.  5,264,539  
ELASTOMERIC CROSS-LINKED...  CNA Holdings, Inc.  5,286,808  
PSEUDO NETWORK CONDENSATION...  CNA Holdings, Inc.  5,306,800  
EXTRUSION BLOW MOLDING...  CNA Holdings, Inc.  5,336,464  
LOW DIELECTRIC MATERIALS  CNA Holdings, Inc.  5,348,990  
METHOD FOR IMMOBILIZING SUPERABSORBENT 
POLYMERS BY HOMOGENIZATION OF A SUSPENSION OF 
SAME  

CNA Holdings, Inc.  5,362,766  

IMPROVED PROCESS FOR FORMING...  CNA Holdings, Inc.  5,393,848  
THERMOTROPIC LIQUID CRYSTALLINE POLYMER...  CNA Holdings, Inc.  5,401,779  
BLENDS OF LIQUID CRYSTALLINE...  CNA Holdings, Inc.  5,418,281  
METHOD FOR IMMOBILIZING SUPERABSORBANT 
POLYMER AND PRODUCTS DERIVED THEREFROM  

CNA Holdings, Inc.  5,419,955  

SUPERABSORBENT STRUCTURE  CNA Holdings, Inc.  5,433,994  
PROCESS FOR BLOW MOLDING...  CNA Holdings, Inc.  5,443,783  
PURIFICATION PROCESS FOR CYCLIC...  CNA Holdings, Inc.  5,456,805  
REMOVAL OF NICOTINE FROM TOBACCO SMOKE  CNA Holdings, Inc.  5,462,072  
CENTRAL HUBS FOR FLEXIBLE...  CNA Holdings, Inc.  5,486,971  



 
 

PHOTODEGRADABLE CELLULOSE ESTER TOW  CNA Holdings, Inc.  5,491,024  
RECYCLING CELLULOSE ESTERS FROM THE WASTE 
FROM CIGARETTE MANUFACTURE  

CNA Holdings, Inc.  5,504,120  

MELT PROCESSABLE POLY(ESTER-AMIDE)...  CNA Holdings, Inc.  5,508,374  
PROCESS FOR TREATING LIQUID CRYSTAL...  CNA Holdings, Inc.  5,529,740  
INJECTION MOLDABLE CERAMIC…  CNA Holdings, Inc.  5,541,249  
PROCESS FOR PRODUCING...  CNA Holdings, Inc.  5,616,680  
THERMOPLASTIC POLYMER COMPOSITION...  CNA Holdings, Inc.  5,641,824  
PHOTODEGRADABLE CELLULOSE ESTER TOW  CNA Holdings, Inc.  5,647,383  
PROCESS FOR THE RECOVERY OF AN ORGANIC ACID 
FROM THE MANUFACTURE OF A CELLULOSE ESTER  

CNA Holdings, Inc.  5,648,529  

DUCTILE POLY(ARYLENE SULFIDE)...  CNA Holdings, Inc.  5,652,287  
MULTIAXIALLY REINFORCED LCP SHEET  CNA Holdings, Inc.  5,654,045  
POLYESTER FROM TEREPHTHALIC ACID...  CNA Holdings, Inc.  5,656,714  
HIGH EXTINCTION POLARIZER...  CNA Holdings, Inc.  5,667,719  
POLARIZER FILMS COMPRISING...  CNA Holdings, Inc.  5,672,296  
PURIFICATION PROCESS FOR CYCLIC...  CNA Holdings, Inc.  5,690,793  
STARCH ACETATE AND BLENDS THEREOF WITH METAL 
CHELATES  

CNA Holdings, Inc.  5,693,279  

PURIFICATION PROCESS FOR CYCLIC...  CNA Holdings, Inc.  5,695,615  
MELT BLOWN POLYARYLENE SULFIDE...  CNA Holdings, Inc.  5,695,869  
PROCESS FOR TREATING LIQUID CRYSTAL...  CNA Holdings, Inc.  5,703,202  
IMPROVED METHOD OF MAKING STARCH ACETATE  CNA Holdings, Inc.  5,710,269  
PRESSURE DROP TESTER FOR FILTER RODS  CNA Holdings, Inc.  5,719,328  
MONOLITHIC LCP POLYMER...  CNA Holdings, Inc.  5,719,354  
ELASTOMERIC COMPOSITIONS  CNA Holdings, Inc.  5,731,380  
REUSABLE BALE WRAP KIT FOR COMPRESSED, 
RESILIENT FIBERS  

CNA Holdings, Inc.  5,732,531  

POLYMERIC COMPOSITIONS...  CNA Holdings, Inc.  5,739,193  
LAMINATES COMPRISING COEXTRUDED...  CNA Holdings, Inc.  5,744,204  
PROCESS FOR REDUCING BLACK...  CNA Holdings, Inc.  5,762,718  
PROCESS FOR THE PRODUCTION OF...  CNA Holdings, Inc.  5,767,294  
HI/LO DIELECTRIC  CNA Holdings, Inc.  5,783,624  
METHOD OF MAKING THERMOTROPIC...  CNA Holdings, Inc.  5,798,432  
POLY(ARYLENE SULFIDE) COMPOSITIONS HAVING 
IMPROVED PROCESSABILITY  

CNA Holdings, Inc.  5,824,767  

LCP FILMS HAVING ROUGHENED...  CNA Holdings, Inc.  5,843,562  
PURIFICATION PROCESS FOR CYCLIC...  CNA Holdings, Inc.  5,876,570  
A PROCESS FOR SURFACE...  CNA Holdings, Inc.  5,885,668  
THERMOPLASTIC POLYMER COMPOSITION...  CNA Holdings, Inc.  5,886,066  
MELT PROCESSABLE POLY(ESTER-AMIDE)...  CNA Holdings, Inc.  5,919,889  
HI/LO DIELECTRIC MATERIALS  CNA Holdings, Inc.  5,962,122  
POLYMERIC COMPOSITIONS..  CNA Holdings, Inc.  5,965,273  
METHOD AND COMPOSITIONS ...  CNA Holdings, Inc.  6,020,414  
ADHESIVES FOR MAKING MULTILAYER...  CNA Holdings, Inc.  6,042,902  
POLYMERIC ACETALS RESISTANT TO MINERAL...  CNA Holdings, Inc.  6,258,884  
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TRADEMARKS OWNED BY CELANESE INTERNATIONAL CORPORATION  

   
U.S. Trademark Registrations  

   

 

  

  Mark  Grantor  Registration/Serial No.  
CELVOL Bubble Design  Celanese International Corporation  2602974  
Unisize  Celanese International Corporation  810317  
DUR-O-COTE  Celanese International Corporation  2624740  
VINRES  Celanese International Corporation  2797215  
VINACRYL  Celanese International Corporation  2786191  
VINAMUL  Celanese International Corporation  0579774  
RESYN  Celanese International Corporation  627576  
DUR-O-SET  Celanese International Corporation  762558  
HI LOFT  Celanese International Corporation  948779  
CHEMVIP  Celanese International Corporation  3102968  
CELWHITE  Celanese International Corporation  78347114  
VYTEK  Celanese International Corporation  3104866  
CELPOL  Celanese International Corporation  2744919  
CELDEFOAM  Celanese International Corporation  2580446  
CELVOL  Celanese International Corporation  2560464  
CELANESE  Celanese International Corporation  179,796  
CELANESE  Celanese International Corporation  240,681  
CELANESE  Celanese International Corporation  322,821  
CELANESE  Celanese International Corporation  385,189  
CELANESE  Celanese International Corporation  506,533  
CELANESE  Celanese International Corporation  811,180  
CELANESE  Celanese International Corporation  831,525  
Unique Mark, looks like a swirled “C”  Celanese International Corporation  831,526  
Unique Mark, looks like a swirled “C”  Celanese International Corporation  832,786  
CELANESE  Celanese International Corporation  832,787  
Unique Mark, looks like a swirled “C”  Celanese International Corporation  832,788  
CELANESE  Celanese International Corporation  834,807  
Unique Mark, looks like a swirled “C”  Celanese International Corporation  834,808  
Unique Mark, looks like a swirled “C”  Celanese International Corporation  847,073  
Unique Mark, looks like a swirled “C”  Celanese International Corporation  847,903  
Celanex  Celanese International Corporation  924,042  
Unique Mark “Be Aware, Work with Care”   Celanese International Corporation  1,932,459  
AOPLUS  Celanese International Corporation  78/059286  
Celawrap  Celanese International Corporation  2,585,709  
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U.S. Trademark Registrations  

   

 
 
   

  

Mark  Grantor  Registration/Serial No.  
Celcon  CNA Holdings, Inc.  700,305  
Vectra  CNA Holdings, Inc.  1,383,843  
Celebrate!  CNA Holdings, Inc.  1,423,954  
Celebrate!  CNA Holdings, Inc.  1,430,295  
Celstran  CNA Holdings, Inc.  1,432,612  
Vandar  CNA Holdings, Inc.  1,466,836  
Riteflex  CNA Holdings, Inc.  1,466,837  
Impet  CNA Holdings, Inc.  1,476,425  
Snowflake & Design  CNA Holdings, Inc.  1,762,255  
Encore  CNA Holdings, Inc.  1,763,888  
Starburst & Design  CNA Holdings, Inc.  1,771,518  
Inspec  CNA Holdings, Inc.  1,917,196  
Rodmap  CNA Holdings, Inc.  2,106,973  
Rodmap  CNA Holdings, Inc.  2,106,974  
Smoke Signals  CNA Holdings, Inc.  2,370,370  
The Science of Cigarette Filtration  CNA Holdings, Inc.  2,413,563  
Microsafe  CNA Holdings, Inc.  2,547,437  
Celectra  CNA Holdings, Inc.  2,657,246  
AMCEL  CNA Holdings, Inc.  694414  
AMCEL  CNA Holdings, Inc.  682715  
FORMCEL  CNA Holdings, Inc.  545328  
FORTRON  CNA Holdings, Inc.  1452706  
AQF  CNA Holding, Inc.  2,058,874  
AQF  CNA Holdings, Inc.  2,058,876  



 
   

Exhibit I 
   

to Guarantee and 
   

Collateral Agreement 
   

SUPPLEMENT NO.        dated as of                      (this “ Supplement ”), to the Guarantee and Collateral Agreement dated as of April 2, 2007 
(the “ Collateral Agreement ”), among CELANESE HOLDINGS LLC, CELANESE US HOLDINGS LLC, CELANESE AMERICAS CORPORATION and the 
other Guarantors party thereto and DEUTSCHE BANK AG, NEW YORK BRANCH as Collateral Agent (in such capacity, the “ Collateral Agent ”) for the 
Secured Parties (as defined herein).  
   

A.           Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Collateral 
Agreement.  
   

B.           Section 7.16 of the Collateral Agreement provides that additional Persons will become Guarantors under the Collateral Agreement by 
execution and delivery of an instrument in the form of this Supplement.  The undersigned Person (the “ New Guarantor ”) is executing this Supplement to 
become a Guarantor.  
   

Accordingly, the Collateral Agent and the New Guarantor agree as follows:  
   

SECTION 1.                      In accordance with Section 7.16 of the Collateral Agreement, the New Guarantor by its signature below becomes a 
Guarantor under Collateral Agreement with the same force and effect as if originally named therein as a Guarantor, and the New Guarantor hereby (a) agrees to 
all the terms and provisions of the Collateral Agreement applicable to it as a Guarantor and (b) represents and warrants that the representations and warranties 
made by it as a Guarantor thereunder are true and correct, in all material respects, on and as of the date hereof.  In furtherance of the foregoing, the New 
Guarantor, as security for the payment and performance in full of the Obligations, does hereby create and grant to the Collateral Agent, its successors and 
assigns, for the benefit of the Secured Parties, their successors and assigns, a security interest in and Lien on all the New Guarantor’s right, title and interest in 
and to the Collateral of the New Guarantor.  Each reference to a “Guarantor” in the Guarantee and Collateral Agreement shall be deemed to include the New 
Guarantor.  The Collateral Agreement is hereby incorporated herein by reference.  
   

SECTION 2.                      The New Guarantor represents and warrants to the Collateral Agent and the other Secured Parties that this 
Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance 
with its terms, subject to (i) the effects of bankruptcy, insolvency, moratorium, reorganization, fraudulent conveyance or other similar laws affecting creditors’
rights generally, (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law) and (iii) implied 
covenants of good faith and fair dealing.  
   

SECTION 3.                      This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of 
which when taken together shall constitute but one contract.  This Supplement shall become effective when (a) the Collateral Agent shall have received a 
counterpart of this Supplement that bears the signature of the New Guarantor and (b) the Collateral Agent has executed a counterpart hereof.  
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SECTION 4.                      The New Guarantor hereby represents and warrants that (a) set forth on Schedule I attached hereto is a true and 
correct schedule of the location of any and all Article 9 Collateral of the New Guarantor, (b) set forth on Schedule II attached hereto is a true and correct 
schedule of all the Pledged Securities of the New Guarantor and (c) set forth under its signature hereto, is the true and correct legal name of the New Guarantor, 
its jurisdiction of formation and the location of its chief executive office.  
   

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

SECTION 6.                                THIS SUPPLEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIE S UNDER THIS 
SUPPLEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AN D GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.  
   

SECTION 7.                      In the event any one or more of the provisions contained in this Supplement should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and in the Collateral Agreement shall not in 
any way be affected or impaired thereby.  The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with 
valid provisions the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.  
   

SECTION 8.                      All communications and notices hereunder shall be in writing and given as provided in Section 7.01 of the Collateral 
Agreement.  
   

SECTION 9.                      The New Guarantor agrees to reimburse the Collateral Agent for its reasonable out-of-pocket expenses in connection 
with this Supplement, including the reasonable fees, disbursements and other charges of counsel for the Collateral Agent.  
   

IN WITNESS WHEREOF, the New Guarantor and the Collateral Agent have duly executed this Supplement to the Collateral Agreement as of 
the day and year first above written.  
   
 
  

-3-  



 
[NAME OF NEW GUARANTOR]  

   

   

   

   

   

   

   
DEUTSCHE BANK AG, NEW YORK BRANCH,  

   
  as Collateral Agent  

   

   

   

   

   

   

   
 
 

  

   By:      

   Name:  

   Title:  

   Legal Name:  

   Jurisdiction of  Formation:  

   Location of Chief Executive Office:  

   By:      

   Name:  

   Title:  

   By:      

   Name:  

   Title:  

-4-  
  

  



 
Schedule I to 

   
Supplement No.___ 

   
to the Guarantee and 

   
Collateral Agreement 

   
LOCATION OF ARTICLE 9 COLLATERAL  

   

 
 

  

Description  
   

Location  
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Pledged Securities of the New Guarantor  

   
EQUITY INTERESTS  

   

 
DEBT SECURITIES  

   

 
OTHER PROPERTY  

   
 
 

  

Number of Issuer  
Certificate  

   
Registered Owner  

   

Number and Class  
of Equity Interest  

   

Percentage of  
Equity Interests  

   
        
        
        
        
        

Issuer  
   

Principal Amount  
   

Date of Note  
   

Maturity Date  
   

        
        
        
        
        

  
  



 
 

  

  
  



 
 

  



EXHIBIT 10.3  
  

 
   
 
   

CELANESE CORPORATION  
   
   

2004 STOCK INCENTIVE PLAN  
   
   
 
   
   

PERFORMANCE-BASED RESTRICTED STOCK UNIT AGREEMENT  
   
 
   

THIS AGREEMENT is made effective as of April 2, 2007 (the "Date of Grant"), between Celanese Corporation (the "Company") and 
<<NAME>>> (the "Participant").  
   
   

R E C I T A L S:  
   
   

WHEREAS, the Company has adopted the Plan (as defined below), the terms of which are hereby incorporated by reference and made a part of 
this Agreement; and  
   
   

WHEREAS, the Committee has determined that it would be in the best interests of the Company and its stockholders to grant to the Participant 
an award of performance-based Restricted Stock Units, subject to the terms set forth herein, which award shall constitute an "Other Stock-Based Award" 
pursuant to Section 8 of the Plan;  
   
   

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties agree as follows:  
   
   

1.   Definitions .  Whenever the following terms are used in this Agreement, they shall have the meanings set forth below.  Capitalized terms 
not otherwise defined herein shall have the same meanings as in the Plan. Other capitalized terms are set forth in Schedule A annexed hereto  
   
   

(a)   Business Day :   Any day other than Saturday or Sunday or any other day on which banks in the State of Texas are required by 
law to be closed.  
   
   

(b)   Cause :  "Cause" as defined in an employment agreement or change in control agreement between the Company or its 
subsidiaries and the Participant or, if not defined therein or if there is no such agreement, (i) the Participant's willful failure to perform Participant's duties to the 
Company (other than as a result of total or partial incapacity due to physical or mental illness) for a period of 30 days following written notice by the Company 
to the Participant of such failure, (ii) commission of (x) a felony (other than traffic-related) under the laws of the United States or any state thereof or any similar 
criminal act in a jurisdiction outside the United States or (y) a crime involving moral turpitude, (iii) Participant's willful malfeasance or willful misconduct which 
is demonstrably injurious to the Company, (iv) any act of fraud by the Participant or (v) the Participant's breach of the provisions of any confidentiality, 
noncompetition or nonsolicitation to which the Participant is subject.  
   



   
(c)   Disability :  The Participant becomes physically or mentally incapacitated and is therefore unable for a period of six 

consecutive months or for an aggregate of nine months in any 24 consecutive month period to perform Participant's duties.  
   
   

(d)   Good Reason :  "Good Reason" as defined in an employment agreement or change in control agreement between the Company 
or its subsidiaries and the Participant or, if not defined therein or if there is no such agreement, (i) a substantial diminution in Participant's position or duties; 
adverse change in reporting lines, or assignment of duties materially inconsistent with his position (other than in connection with an increase in responsibility or 
a promotion), (ii) any reduction in Participant's base salary or annual bonus opportunity or (iii) failure of the Company to pay compensation or benefits when 
due, in each case which is not cured within 30 days following the Company's receipt of written notice from Participant describing the event constituting Good 
Reason.  
   
   

(e)   Performance Period :  Each of the applicable periods set forth on Schedule A to this Agreement.  
   
   

(f)   Performance Targets :  The performance targets described in Schedule A to this Agreement.  
   
   

(g)   Plan :  The Celanese Corporation 2004 Stock Incentive Plan, as amended from time to time.  
   
   

(h)   Retirement :  Voluntary resignation on or after Participant has attained age 65.  
   
   

2.   Grant of Restricted Stock Units; Dividend Equivalents .  The Company hereby grants to the Participant, subject to adjustment as set forth 
in the Plan, <<NUMBER>> 1 performance-based Restricted Stock Units (together with the Restricted Stock Units credited pursuant to the succeeding provisions 
of this Section 2, the "RSUs").   The RSUs shall be subject to the terms and conditions set forth herein.  The Participant shall be entitled to be credited with 
dividend equivalents with respect to the RSUs, calculated as follows: on each date that a cash dividend is paid by the Company while the RSUs are outstanding, 
the Participant shall be credited with an additional number of RSUs equal to the number of whole Shares (valued at Fair Market Value on such date) that could 
be purchased on such date with the aggregate dollar amount of the cash dividend that would have been paid on the RSUs had the RSUs been issued as 
Shares.  The additional RSUs credited under this Section shall be subject to the same terms and conditions applicable to the RSUs originally awarded hereunder, 
including, without limitation, for purposes of vesting, forfeiture and the crediting of additional dividend equivalents, and for all relevant purposes shall be 
allocated among the various Performance Periods on the same basis as the RSUs to which they relate.  
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3.   Vesting of Restricted Stock Units .  

   
   

(a)   Subject to the provisions of this Section 3, an aggregate of <<NUMBER>> 2 RSUs shall be eligible to vest, respectively, as of 
the end of Period 1, Period 2, Period 3 and Period 4, as such terms are defined on Schedule A attached hereto.  Subject to the provisions of this Section 3, any 
RSUs which shall not have vested at the end of the applicable Performance Period noted above (but in no event more than an aggregate of the lesser of (1) 1,500 
RSUs or (2) the excess of (x) 3 RSUs over (y) the aggregate number of vested RSUs for Periods 1-4 (disregarding for purposes of this clause (y) any RSUs 
attributable to dividend equivalents credited over periods 1-4) (such lesser number being referred to as the "Cap RSUs")) shall again be eligible to vest as of the 
end of Period 5, as defined on Schedule A attached hereto.  
   
   

(b)   Subject to Sections 3(c) and 3(d) below, if the Participant continues in Employment through the end of a Performance Period, a 
percentage of the RSUs eligible to vest at the end of that Performance Period (the "Eligible RSUs") shall vest based on the extent to which the Performance 
Targets are achieved for such Performance Period, as set forth on Schedule A attached hereto.  
   
   

(c)   Change in Control .  Upon the occurrence of a Change in Control, RSUs, to the extent not previously canceled, shall become 
vested as if Performance Targets for all remaining Performance Periods had been met at target levels and any remaining RSUs shall be canceled without 
consideration.  
   
   

(d)   Termination of Employment .  
   
   

(i)   General .  Except as provided in paragraph (ii) below, if the Participant's Employment with the Company and 
its Affiliates terminates for any reason, the RSU's, to the extent not then vested, shall be immediately canceled by the Company without consideration.  
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(ii)   In  the event that the Participant's Employment is terminated (A) by the Company without Cause, (B) by the 
Participant with Good Reason or (C) due to the Participant's death, Disability or Retirement, then:  

   
   

(w)   all Eligible RSUs which did not vest as of the end of a Performance Period ending prior to the date of such 
termination shall be immediately canceled by the Company without consideration;  

   
   

(x)   all Eligible RSUs which are scheduled to vest as of the end of a Performance Period ending on or after the 
date of such termination shall remain outstanding until the end of the applicable Performance Period;  provided, however, that unless the date 
of termination occurs within the last 12 months of  Period 5, no Eligible RSUs referred to in this clause (x) may remain outstanding to the end 
of Period 5;  

   
   

(y)   the number of eligible RSUs referred to in clause (x) above which become vested as of the end of the 
applicable Performance Period shall be equal to the product of (1) the number of such Eligible RSUs (but in the event of a termination 
occurring within the last 12 months of Period 5, not more than the Cap RSUs), as adjusted if applicable, multiplied by (2) the percentage of 
such Eligible RSUs which would have become vested under Section 3(b) above if the Participant had continued in Employment through the 
end of the applicable Performance Period, multiplied by (3) a fraction the numerator of which is the number of full and partial months during 
the applicable Performance Period through and including the date of termination (but in no event shall the numerator be less than twelve (12)) 
and the denominator of which is the number of months in such Performance Period, such product to be rounded down to the nearest whole 
number; and  

   
   

(z)   upon determination of the number of Eligible RSUs which become vested pursuant to clause (y) above, all 
remaining Eligible RSUs which were scheduled to but did not vest as of the end of the applicable Performance Period shall be canceled without 
consideration.  

   
   

4.   Settlement of RSUs .  Except to the extent the Participant has elected that delivery be deferred or that delivery be made in installments, in 
either case in accordance with the rules and procedures prescribed by the Board or a committee thereof (which rules and procedures, among other things, shall be 
consistent with the requirements of Section 409A of the Code), as soon as practicable (but in no event later than 2 ½ months) following the end of the applicable 
Performance Period (or, in the event of a Change in Control, immediately prior to the occurrence of such Change in Control), the Company shall deliver to the 
Participant, in complete settlement of all vested RSUs, a number of Shares equal to the number of Eligible RSUs which become vested as of the end of such 
Performance Period (or as of such Change in Control), as determined hereunder or, in the sole discretion of the Company, an amount of cash equal to the Fair 
Market Value of such number of Shares on the settlement date.  
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5.   No Right to Continued Employment .  Neither the Plan nor this Agreement shall be construed as giving the Participant the right to be 
retained in Employment. Further, the Company or its Affiliate may at any time terminate the Participant's Employment, free from any liability or any claim under 
the Plan or this Agreement, except as otherwise expressly provided herein.  
   
   

6.   Legend on Certificates .  The certificates representing the Shares issued in respect of the RSUs shall be subject to such stop transfer 
orders and other restrictions as the Committee may determine is required by the rules, regulations, and other requirements of the Securities and Exchange 
Commission, any stock exchange upon which such Shares are listed, any applicable federal or state laws and the Company's Certificate of Incorporation and 
Bylaws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.  
   
   

7.   Transferability .  An RSU may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the 
Participant otherwise than by will or by the laws of descent and distribution, and any such purported assignment, alienation, pledge, attachment, sale, transfer or 
encumbrance shall be void and unenforceable against the Company or any Affiliate; provided that the designation of a beneficiary shall not constitute an 
assignment, alienation, pledge, attachment, sale, transfer or encumbrance.  
   
   

8.   Withholding .  The Participant may be required to pay to the Company or its Affiliate and the Company or its Affiliate shall have the 
right and is hereby authorized to withhold from any payment due or transfer made with respect to the RSUs or from any compensation or other amount owing to 
a Participant the amount (in cash, Shares, other securities, other Awards or other property) of any applicable withholding taxes in respect of the vesting and or 
settlement of RSUs (including withholding of Shares otherwise deliverable in settlement of RSUs) and to take such action as may be necessary in the discretion 
of the Company to satisfy all obligations for the payment of such taxes.  
   
   

9.   Securities Laws .  Upon the acquisition of any Shares pursuant to the vesting of the RSUs, the Participant will make or enter into such 
written representations, warranties and agreements as the Committee may reasonably request in order to comply with applicable securities laws or with this 
Agreement.  
   
   

10.   Notices .  Any notice under this Agreement shall be addressed to the Company in care of its General Counsel, addressed to the principal 
executive office of the Company and to the Participant at the address last appearing in the personnel records of the Company for the Participant or to either party 
at such other address as either party hereto may hereafter designate in writing to the other.  Any such notice shall be deemed effective upon receipt thereof by the 
addressee.  
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11.   Governing Law .  This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without 
regard to the conflicts of laws provisions thereof.  
   
   

12.   Restricted Stock Units Subject to Plan .  By entering into this Agreement the Participant agrees and acknowledges that the Participant 
has received and read a copy of the Plan.  The RSUs and the Shares issued upon vesting thereof are subject to the Plan, which is hereby incorporated by 
reference  In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the applicable terms and provisions of 
the Plan shall govern and prevail.  
   
   

13.   Signature in Counterparts .  This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if 
the signatures thereto and hereto were upon the same instrument.  
   
   

*   *   *   *   *  
   
   

IN WITNESS WHEREOF, this Agreement has been executed and delivered by the parties hereto.  
   

   
 
   
   

  
 
   

  
 
   

 

CELANESE CORPORATION  
   

  

Agreed to this ____ day of __________, 2007  
________________________________  
   

  

1  Number to equal maximum number of RSUs which can vest ( i.e . 150% of target).  

2  25% of total RSUs.  

3  Same number of RSUs set forth in Section 2.  
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SCHEDULE A 

 
   •    Performance Periods :                     April 1, 2007 – September 30, 2008 ("Period 1")  

                April 1, 2007 – September 30, 2009 ("Period 2")  
April 1, 2007 – September 30, 2010 ("Period 3")  
April 1, 2007 – September 30, 2011 ("Period 4")  
April 1, 2007 – September 30, 2012 ("Period 5")  

 
   •    Performance Target :   Based on "Total Shareholder Return" of the Company  
      ("Company TSR")  
 
  •    Certain Definition s:  
   
   

"Peer Group Companies" means the companies listed on Appendix A attached hereto.  
 

"Peer TSR Percentile" means a calculated percentile of the Total Shareholder Return for the Peer Group Companies for a Performance Period.  For this 
purpose, the 25 th Peer TSR Percentile is calculated as follows.  First determine the number of Peer Group Companies for which there are TSR 
calculations.  Call this number N.  Rank the companies from lowest to highest, measured by TSR.  The company with the lowest TSR would be first, the 
second lowest would be second, etc.  Next, compute 25% of (N+1).  Call this number K.  For example, if N is 11, K would be 25% of (11+1) or 3 and, 
if N is 10, K would be 25% of (10+1), or 2.75.  Next, determine the company (C) whose rank corresponds to the integer portion of K (for example, if K 
is 3, the relevant company would be the third lowest ranked company and, if K is 2.75, the relevant company would be the second lowest ranked 
company.  If K is a whole number, the 25 th Peer TSR Percentile corresponds to the TSR for C.  If K is not a whole number, the 25 th Peer TSR 
Percentile is determined by adding to the TSR of C the amount determined by (1) calculating the difference between C’s TSR and the TSR of the 
company with an immediately higher ranking and (2) multiplying that difference by the decimal portion of K.  For example, if there were 10 companies, 
so that K was 2.75, and C’s TSR was 22% and the TSR of the company ranked immediately above C was 29%, the 25 th Peer TSR Percentile would 
equal 27.25% (22% plus (.75) times (29%-22%).  

 
The 50 th and 75 th Peer TSR Percentile is determined in the same manner as the 25 th Peer TSR Percentile, except that 50% and 75%, 

respectively, is used, rather than 25%, in the relevant calculations.  
 

"Stretch Percentage" means the percentage of RSUs (100%) that will become vested if the Company TSR for a Performance Period equals or exceeds 
the 75 th Peer TSR Percentile.  

 
"Target Percentage" means the percentage of RSUs (66.67%) that will become vested if the Company TSR for a Performance Period equals the 50 th 

Peer TSR Percentile.  
 

  



"Threshold Percentage" means the percentage of RSUs (33.33%) that will become vested if the Company TSR for a Performance Period equals the 25 
th Peer TSR Percentile.  

 
"Total Shareholder Return" or "TSR" means the calculation of stock price growth and gross dividends for a company over the relevant period in such 
manner as the Compensation Committee shall determine, including by reference to Bloomberg or other outside sources.  Such method shall take into 
account and make appropriate adjustments for changes in capitalization affecting the Peer Group Companies' stock.  

 
 
•    Company Performance :  
 

 

 

 

 
 

o   The percentage of Eligible RSUs which become vested as of the end of Period 1, Period 2, Period 3 and Period 4, respectively, shall be determined 
based on Company TSR compared to Peer TSR Percentiles over the applicable Performance Period according to the following chart.  

Company TSR  
Compared to Peer TSR Percentile  

Below 25th  At 25 th  Between 25 th  
and 50th  

At 50 th  Between 50 th  
and 75th  

At or  
Above 75th  

Target Share Payout  0%  Threshold 
Percentage  

Interpolate  Target Percentage  Interpolate  Stretch Percentage  

o   The percentage of Eligible RSUs which become vested as of the end of Period 5 shall be determined based on Company TSR compared to Peer TSR 
Percentiles over that Performance Period according to the following chart.  

Company TSR  
Compared to Peer TSR Percentile  

Below 75th  At or Above 75 th  

Target Share Payout  0%  Stretch Percentage  
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APPENDIX A  

 
PEER GROUP COMPANIES  

 
Airgas, Inc.  
Albermarle Corp.  
Chemtura Corp  
Eastman Chemical Co.  
FMC Corp.  
Huntsman Corp  
Lubrizol  
PPG Industries, Inc.  
Rockwood Holdings, Inc.  
Rohm and Haas Co  
Nalco Holding Co  
 

In the event that the common stock of any Peer Group Company ceases to be publicly traded during the Performance Period, the Committee shall have 
the authority to substitute the common stock of any successor in interest to the stock or assets of such Peer Group Company, provided that the common stock of 
such successor is publicly traded and provided further that such successor is determined by the Committee to be an appropriate Peer Group Company.  If the 
Committee substitutes the common stock of a successor, the Total Shareholder Return of such successor common stock shall determine its TSR.  If the 
Committee determines that the common stock of a successor cannot or should not be substituted for the common stock of a Peer Group Company that has ceased 
to be publicly traded, then TSR of such Peer Group Company shall be based on Total Shareholder Return of such common stock as of the date that such common 
stock ceases to be publicly traded or, at the judgment of the Committee, wholly excluded from all calculations.  
 

  

  
  



 
  



Exhibit 10.4  
 

  
 

RESTATED AGREEMENT AND GENERAL RELEASE  
 
      Celanese Corporation, its Subsidiaries and its Affiliates, (“Employer”) 1601 West LBJ Freeway, Dallas, Texas 75234, and Miguel A. Desdin , his heirs, 
executors, administrators, successors, and assigns (“Former Employee ”), agree that:  

 
(i) 2006 Stock Option Award . With respect to the stock options awarded to the Former Employee pursuant to the Nonqualified Stock Option Award 
Agreement made effective May 16, 2006, the Employee will continue to vest in 10,000 stock options on January 1, 2010. Once vested, these stock options, along 
with any stock options previously vested pursuant to this award, shall be exercisable by the Employee through April 10, 2010 . The remaining 10,000 unvested 
stock options scheduled to vest on January 1, 2011, will be canceled on the separation date with no additional consideration.  
(ii) 2007 Performance-Based Restricted Stock Unit Award. With respect to the Performance-Based Restricted Stock Unit (RSU) Agreement between the 
Company and the Former Employee made effective April 2, 2007, the Employee will continue to vest in a prorated portion of the target award on the scheduled 
vesting dates and in the amounts outlined on the following schedule, where the actual number of RSUs that vest will be determined based on the Company’s 
achievement of the performance goals pursuant to the terms of the award agreement and as generally applied to all recipients of such Performance-Based RSU 
awards:  
   

1.    Last Day of Employment (Separation Date). The last day of employment with Celanese is April 10, 2009 .  
      
2.    Consideration. In consideration for signing this Agreement and General Release (hereinafter the “Agreement”) and compliance with the promises made 

herein, Employer and Former Employee agree:  
  a.    Retention on Payroll. The Employer will retain Employee on the payroll until the separation date.  
        
  b.    Separation Pay. The Company will provide a separation payment in an amount equal to $395,778 , representing the Employee’s current annual 

base salary plus target bonus in effect at the time of separation. Such amount shall be paid in a lump sum, within 30 calendar days after Former 
Employee signs and returns this Agreement and a signed copy of the letter attached as Exhibit A.  

        
  c.    Bonus. Former Employee will be eligible to receive a bonus payout for 2008 based on Company performance without modification for Employee’s 

individual performance (a 1.0 modifier) under the same terms and conditions as other employees who receive a 2008 bonus payout. The 2008 bonus 
will be payable on or before March 15, 2009.Employee will be eligible for a prorated bonus payout for 2009, minus lawful deductions. The prorated 
payout will be based on his/her separation date (4-10-09). It will be paid at Target and based on an individual performance modifier of 1.0.; in the 
amount of $34,125 minus lawful deductions. The 2009 prorated bonus will be payable within 30 calendar days after Former Employee signs and 
returns this Agreement and a signed copy of the letter attached as Exhibit A.  

        
  d.    Long Term Incentive Awards. Former Employee will continue to receive certain benefits provided under the various Long Term Incentive 

(LTI) Award Agreements, summarized as follows:  

  
-1- 



Calculation and Vesting of the 2007 Performance-Based RSU Award:  

The remaining unvested portion of the 2007 Performance-Based RSU award issued pursuant to the award agreements will be canceled on the separation date 
with no additional consideration.  
(iii)   2008 Stock Option Award . With respect to the stock options awarded to the Former Employee pursuant to the Nonqualified Stock Option Award 
Agreement made effective February 7, 2008, the Employee will continue to vest in 2,500 stock options on February 8, 2010. Once vested, these stock options, 
along with the 2,500 stock options that previously vested on February 9, 2009, shall be exercisable by the Employee through April 10, 2010 . The remaining 
5,000 unvested stock options will be canceled on the separation date with no additional consideration.  
(iv) 2008 Performance-Vesting RSU Award. With respect to the 2008 Performance-Vesting RSU Award Agreement made effective December 11, 2008, the 
Former Employee will continue to vest in a prorated portion of the target award on the scheduled vesting date in an amount outlined on the following schedule, 
where the actual number of RSUs that vest will be determined based on the Company’s achievement of the performance goals pursuant to the terms of the award 
agreement and as generally applied to all recipients of such Performance RSU awards:  
   
Calculation and Vesting of the 2008 Performance-Vesting RSU Award:  
   

   

  

                  
    Original        Prorated Target      

Performance Period    Target Award    Proration Formula    Award*    Vesting Date  
                  

April 1, 2007 to  
September 30, 2009    3,125 RSUs    (25/30) months    2,604 RSUs    October 1, 2009  

                  
April 1, 2007 to  

September 30, 2010    3,125 RSUs    (25/42) months    1,860 RSUs    October 1, 2010  
                  

April 1, 2007 to  
September 30, 2011    3,125 RSUs    (25/54) months    1,447 RSUs    October 1, 2011  

                  
Totals    9,375 RSUs        5,911 RSUs      

        
*    The actual number of RSUs that vest will range between 0% and 150% of the Prorated Target Award based on the Company’s achievement of the 

performance goals  
   

  

                  
    Original        Prorated Target      

Service Period    Target Award    Proration Formula    Award*    Vesting Date  
                  

December 11, 2008  
to October 14, 2011    3,400 RSUs    (4/34) months    400 RSUs    October 14, 2011  

                          
      
*    The actual number of RSUs that vest will range between 0% and 225% of the Prorated Target Award based on the Company’s achievement of the 

performance goals  

  
-2- 



The remaining unvested portion of the 2008 Performance-Vesting RSU award issued pursuant to the award agreement will be canceled on the separation date 
with no additional consideration.  
(v) 2008 Long-Term Incentive Cash Award. With respect to the 2008 LTI Cash Award Agreement made effective December 11, 2008, the Employee will 
receive a prorated portion of Cash Award in the amount of $17,530 (representing 4/34ths of the $149,000 Cash Award). The prorated amount will be payable to 
the Former Employee, minus lawful deductions, on the next available pay period after the separation date and after Former Employee signs and returns this 
Agreement and a signed copy of the letter attached as Exhibit A. The remaining unvested portion of the 2008 LTI Cash Award will be canceled on the separation 
date with no additional consideration.  

 
Following the expiration of the Former Employee’s COBRA coverage, the Employee may continue his coverage (and the coverage of those eligible family 
members who have exhausted their COBRA coverage) under the Employer’s medical plan for active employees until the Employee attains age 65 provided that 
the Employee pays each required monthly premium no later than the thirtieth (30) day of the calendar month for which such monthly premium is due. The 
required monthly premium for this continued medical plan coverage shall be the greater of (i) the monthly COBRA premium under the Employer’s medical plan 
for active employees, or (ii) the monthly retiree premium under the Employer’s medical plan for retirees, as applicable to the type of coverage elected by the 
Employee for each month of the Employee’s continued medical plan coverage. This right to continue medical plan coverage beyond the COBRA coverage 
period shall terminate as of the first day of the calendar month for which the Employee fails to timely pay the required monthly premium in full.  
 

  

  e.    Relocation and Continuing Education Costs. Employer waives any obligation for the Former Employee to reimburse the Company for Relocation 
or Continuing Education costs paid directly or reimbursed by the Company.  

        
  f.    Pension and Savings Plan Vesting. Former Employee will be vested in the Company’s pension plan according to the provisions of the plan in 

effect at the time of separation. Employee will be 100% vested in the 401(k) savings plan.  
        
  g.    Unused Vacation. The Employer will pay to Former Employee wages for prorated unused vacation for 2009, and any vacation carried over from 

2008 (as approved by Employee’s supervisor), under the standard procedure for calculating and paying any unused vacation to separated employees. 
The gross amount due ( $5,235), minus lawful deductions, will be payable within thirty (30) days of Former Employee signing and returning this 
Agreement and a signed copy of the letter attached as Exhibit A.  

        
  h.    Company Benefit Plans. Medical & dental coverage will continue until the last day of the month in which Employee separates from service, 

according to Former Employee’s medical & dental plan elections in place at the time of separation. All other normal company programs (i.e., vision, 
company provided life insurance, long term disability, 401(k) contributions, etc.) will continue through the date of separation.  

        
  i.    COBRA Premium Reimbursement and Continued Plan Coverage. If Former Employee elects to continue coverage (and the coverage of eligible 

family members) under the Employer’s medical and dental plans for active employees pursuant to the requirements of the Consolidated Omnibus 
Reconciliation Act of 1985, as amended (“COBRA”), Employer shall reimburse the Employee for each monthly COBRA premium paid by the 
Employee for a period of twelve (12) months following the date of Employee’s separation, or through April 30, 2010, whichever is later.  
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  j.    Unemployment. Employer will not contest any unemployment claims made by the Former Employee.  
        
  k.    Outplacement Service. Employer will provide Outplacement services for a period of up to twelve (12) months following separation.  
        
  l.    Return of Company Property. Former Employee will surrender to Employer, on his last day of employment, all company materials, including, but 

not limited to his company car, laptop computer, phone, credit card, calling cards, etc. Employee will be responsible for resolving any outstanding 
balances on the company credit card.  

        
  m.    Baylor Landry Executive Physical. Former Employee is eligible for a company paid executive-level physical in 2009. To be eligible for a 

company paid physical, it must occur before 12/31/09.  
        
  n.    Withholding. The payments and other benefits provided under this Agreement shall be reduced by applicable withholding taxes and other lawful 

deductions.  
   

3.    Receipt of Employee Lists. Employee acknowledges, attached at Exhibit B, he has received a list of the employees selected for separation; including 
their job titles and ages. In addition, employee acknowledges he has received a list of employees not selected for separation; including their job titles 
and ages.  

      
4.    No Consideration Absent Execution of this Agreement. Former Employee understands and agrees that he would not receive the monies and/or 

benefits specified in Paragraph “2” above, except for the execution of this Agreement and General Release and the fulfillment of the promises contained 
herein.  

      
5.    General Release of Claims. Former Employee knowingly and voluntarily releases and forever discharges, to the full extent permitted by law, in all 

countries, including but not limited to the U.S., UK and Germany, the Employer, its parent corporation, affiliates, subsidiaries, divisions, predecessors, 
successors and assigns and the current and former employees, officers, directors and agents thereof (collectively referred to throughout the remainder of 
this Agreement as “Employer”), of and from any and all claims, known and unknown, asserted and unasserted, Employee has or may have against 
Employer as of the date of execution of this Agreement and General Release, including, but not limited to, any alleged violation of:  

  •    Title VII of the Civil Rights Act of 1964, as amended;  
        
  •    The Civil Rights Act of 1991;  
        
  •    Sections 1981 through 1988 of Title 42 of the United States Code, as amended;  
        
  •    The Employee Retirement Income Security Act of 1974, as amended;  
        
  •    The Immigration Reform and Control Act, as amended;  
        
  •    The Americans with Disabilities Act of 1990, as amended;  
        
  •    The Age Discrimination in Employment Act of 1967, as amended;  
        
  •     The Workers Adjustment and Retraining Notification Act, as amended;  
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Former Employee further affirms that he has reported all hours worked as of the date of this release and has been paid and/or has received all leave (paid or 
unpaid), compensation, wages, bonuses, commissions, and/or benefits to which he may be entitled and that no other leave (paid or unpaid), compensation, wages, 
bonuses, commissions and/or benefits are due to him, except as provided in this Agreement and General Release. Employee furthermore affirms that he has no 
known workplace injuries or occupational diseases and has been provided and/or has not been denied any leave requested under the Family and Medical Leave 
Act.  
 

Former Employee agrees and recognizes that any knowledge or information of any type whatsoever of a confidential nature relating to the business of the 
Employer or any of its subsidiaries, divisions or affiliates, including, without limitation, all types of trade secrets, client lists or information, employee lists or 
information, information regarding product development, marketing plans, management organization, operating policies or manuals, performance results, 
business plans, financial records, or other financial, commercial, business or technical information (collectively “Confidential Information”), must be protected 
as confidential, not copied, disclosed or used other than for the benefit of the Employer at any time unless and until such knowledge or information is in the 
public domain through no wrongful act by Employee. Employee further agrees not to divulge to anyone (other than the Employer or any persons employed or 
designated by the Employer), publish or make use of any such Confidential Information without the prior written consent of the Employer, except by an order of 
a court having competent jurisdiction or under subpoena from an appropriate government agency.  
 

  
  •    The Occupational Safety and Health Act, as amended;  
        
  •    The Sarbanes-Oxley Act of 2002;  
        
  •    The Texas Civil Rights Act, as amended;  
        
  •    The Texas Minimum Wage Law, as amended;  
        
  •    Equal Pay Law for Texas, as amended;  
        
  •    Any other federal, state or local civil or human rights law, or any other local, state or federal law, regulation or ordinance; or any law, regulation or 

ordinance of a foreign country, including but not limited to the Federal Republic of Germany and the United Kingdom.  
        
  •    Any public policy, contract, tort, or common law.  
        
  •    The employment, labor and benefits laws and regulations in all countries in addition to the U.S. including but not limited to the UK and Germany.  
        
  •    Any claim for costs, fees, or other expenses including attorneys’ fees incurred in these matters.  

   

6.    Affirmations. Former Employee affirms that he has not filed, caused to be filed, or presently is a party to any claim, complaint, or action against 
Employer in any forum or form. Provided, however, that the foregoing does not affect any right to file an administrative charge with the Equal 
Employment Opportunity Commission (“EEOC”), subject to the restriction that if any such charge is filed, Employee agrees not to violate the 
confidentiality provisions of this Agreement and Employee further agrees and covenants that should he or any other person, organization, or other entity 
file, charge, claim, sue or cause or permit to be filed any charge with the EEOC, civil action, suit or legal proceeding against the Employer involving any 
matter occurring at any time in the past, Employee will not seek or accept any personal relief (including, but not limited to, monetary award, recovery, 
relief or settlement) in such charge, civil action, suit or proceeding.  
   

7.    Confidentiality. Except as may be required by law, Former Employee and Employer agree not to disclose any information regarding the existence or 
substance of this Agreement and General Release, except to his spouse, tax advisor, and an attorney with whom Employee chooses to consult regarding his 
consideration of this Agreement and General Release.  
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  8.    Non-competition/Non-solicitation . Former Employee acknowledges and recognizes the highly competitive nature of the business of the Employer. 

Without the express written permission of Celanese, for a period of fifty two (52) weeks, following the Separation Date (the “Restricted Period”), 
Employee acknowledges and agrees that he will not: (i) directly or indirectly solicit sales of like products similar to those produced or sold by 
Celanese; (ii) directly engage or become employed in a function with like responsibilities as at Celanese with any business that competes with the 
business of Celanese, including but not limited to: direct sales, supply chain, marketing, or manufacturing for a producer of products similar to those 
produced or licensed by Celanese; or (iii) for a period of two years from the separation date, directly or indirectly solicit or hire employees of 
Celanese for employment. Provided however, that nothing in this provision shall restrict Employee from owning solely as an investment, publicly 
traded securities of any company which is engaged in the business of Celanese, if Employee (i) is not a controlling person of, or a member of a 
group which controls; and (ii) does not, directly or indirectly, own 5% or more of any class of securities of any such company.  

      
9.    Governing Law and Interpretation. This Agreement and General Release shall be governed and conformed in accordance with the laws of the 

state of Texas without regard to its conflict of laws provision. In the event the Employee or Employer breaches any provision of this Agreement and 
General Release, Employee and Employer affirm that either may institute an action to specifically enforce any term or terms of this Agreement and 
General Release. Should any provision of this Agreement and General Release be declared illegal or unenforceable by any court of competent 
jurisdiction and cannot be modified to be enforceable, excluding the general release language, such provision shall immediately become null and 
void, leaving the remainder of this Agreement and General Release in full force and effect.  

      
10.    No Admission of Wrongdoing. The parties agree that neither this Agreement and General Release nor the furnishing of the consideration for this 

Release shall be deemed or construed at anytime for any purpose as an admission by Employer of any liability or unlawful conduct of any kind.  
      
11.    Non - Disparagement. Former Employee agrees not to disparage, or make disparaging remarks or send any disparaging communications 

concerning, the Employer, its reputation, its business, and/or its directors, officers, managers. Likewise the Employer’s senior management agrees 
not to disparage, or make any disparaging remark or send any disparaging communication concerning Employee, his reputation and/or business.  

      
12.    Neutral Reference. If contacted by another organization, the Employer will only provide dates of employment and that the Former Employee 

voluntarily resigned from the Company.  
      
13.    Future Cooperation after Separation Date. After separation, Former Employee agrees to make reasonable efforts to assist Company including but 

not limited to: assisting with transition duties, assisting with issues that arise after separation of employment and assisting with the defense or 
prosecution of any lawsuit or claim. This includes but is not limited to providing deposition testimony, attending hearings and testifying on behalf of 
the Company. The Company will reimburse Employee for reasonable time and expenses in connection with any future cooperation after the 
separation date. Time and expenses can include loss of pay or using vacation time at a future employer. The Company shall reimburse the Former 
Employee within 30 days of remittance by him to the Company of such time and expenses incurred, but in no event later than the end of the 
Employee’s tax year following the tax year in which he incurs such time and expenses and such reimbursement obligation shall remain in effect for 
five years and the amount of expenses eligible for reimbursement hereunder during his tax year will not affect the expenses eligible for 
reimbursement in any other tax year.  
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 IN WITNESS WHEREOF, the parties hereto knowingly and voluntarily executed this Agreement and General Release as of the date set forth below:  

 

   

  
14.    Injunctive Relief. Former Employee agrees and acknowledges that the Employer will be irreparably harmed by any breach, or threatened breach by 

him of this Agreement and that monetary damages would be grossly inadequate. Accordingly, he agrees that in the event of a breach, or threatened 
breach by him of this Agreement the Employer shall be entitled to apply for immediate injunctive or other preliminary or equitable relief, as 
appropriate, in addition to all other remedies at law or equity.  

      
15.    Review Period. Former Employee is hereby advised that he has up to (45) calendar days to review this Agreement and General Release and to 

consult with an attorney prior to execution of this Agreement and General Release. He agrees that any modifications, material or otherwise, made to 
this Agreement and General Release do not restart or affect in any manner the original (45) calendar day consideration period.  

      
16.    Revocation Period. In the event that Former Employee elects to sign and return to the Employer a copy of their Agreement, he has a period of 

seven (7) days (the “Revocation Period”) following the date of such return to revoke this Agreement, which revocation must be in writing and 
delivered to the Employer within the Revocation Period. This Agreement will not be effective or enforceable until the expiration of the Revocation 
Period.  

      
17.    Amendment. This Agreement and General Release may not be modified, altered or changed except upon express written consent of both parties 

wherein specific reference is made to this Agreement and General Release.  
      
18.    Entire Agreement. This Agreement and General Release sets forth the entire agreement between the parties hereto, and fully supersedes any prior 

obligation of the Employer to the Former Employee. Former Employee acknowledges that he has not relied on any representations, promises, or 
agreements of any kind made to him in connection with the decision to accept this Agreement and General Release, except for those set forth in this 
Agreement and General Release.  

      
19.    HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENERAL RELEASE, TO FULFILL THE PROMISES AND TO RECEIVE 

THE SUMS AND BENEFITS IN PARAGRAPH “2” ABOVE, FORMER EMPLOYEE FREELY AND KNOWINGLY, AND AFTER DUE 
CONSIDERATION, ENTERS INTO THIS AGREEMENT AND GENERAL RELEASE INTENDING TO WAIVE, SETTLE AND RELEASE 
ALL CLAIMS HE HAS OR MIGHT HAVE AGAINST EMPLOYER.  

      
Former Employee:    Date: June 3, 2009  

          
      
By:    /s/ Miguel A. Desdin        
  Miguel A. Desdin       
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Date: June 3, 2009  
 
 
 
 
 
 
 
 
 
 

  
  
          
Celanese Corporation:  
     

  

By:    /s/ Joseph Fox        
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EXHIBIT A  
 

 
 
 
Strictly Confidential  
 
Ms. Jill Russell  
Celanese  
1601 West LBJ Freeway  
Dallas, Texas 75234  
 

Re:            Agreement and General Release  
 
Dear Jill:  
 

On 6/3/09 I executed an Agreement and General Release between Celanese and me.  I advised by Celanese, in writing, to consult with an attorney or my 
choosing, prior to executing this Agreement and General Release.  
 

I have at no time revoked my acceptance or execution of that Agreement and General Release and hereby reaffirm my acceptance of that Agreement 
and General Release.  Therefore, in accordance with the terms of our Agreement and General Release, hereby request payment of the monies described in 
Paragraph 2 of that Agreement.  
 
 
 
Very truly yours,  
 
 
/s/ Miguel A. Desdin  
Miguel A. Desdin  
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EXHIBIT B  
 
 
 
 
 
 

 
Job Title                                                        Age  

 
 

 
   
   

 
 

 
Job Title                                                        Age  

 

 

 
 

  

1.   Employees in Decisional Unit Selected:  

•   VP & Corporate Controller                         43  

2.   Employees in Decisional Unit Not Selected:  

•   VP & Treasurer                                            42  

•   VP Global Tax                                               39  

  
  



 
  



 

   
 

Confidential Treatment Requested by Celanese Corporation.  
Confidential portions of this document have been redacted and filed separately with the Securities and Exchange Commission.  

 
 
November 18, 2009  
   
   
   
Personal & Confidential  
   
 
Ms. Jacquelyn Wolf  
**Confidential Treatment Requested**  
   
 
Dear Jacquelyn:  
   
On behalf of Celanese, I am pleased to confirm our offer for the position of Senior Vice President, Human Resources. Your position will be based at our 
Corporate Headquarters located in Dallas, Texas and you will be reporting directly to David Weidman, Chairman and Chief Executive Officer. We anticipate 
your start date will be on or before December 14, 2009.  
   
Following is an outline of the compensation package we have developed for you.  
   
Base Salary  
 
Your base salary will be $400,000 per year and will be payable on a bi-weekly basis in accordance with the Company’s normal payroll practice.  
   
Annual Bonus  
 
Your annual bonus opportunity at target will be 70% of your annual salary (the “Target”), with a “Stretch” opportunity of up to 140% of your annual salary. You 
will be eligible for a performance bonus opportunity each year according to the terms of annual bonus plan, which comprises a number of financial and non-
financial measures that, combined with your personal performance, determine your actual bonus payout. Current individual performance modifiers also allow for 
an additional adjustment between 0% and 200% of your calculated bonus payout to reflect your individual performance relative to your annual objectives. You 
must be employed by Celanese at the time such payments are made in order to remain eligible to receive any bonus payout.  
   
Sign-on Bonus  
 
You will receive a one-time payment in the amount of $200,000, less applicable deductions,, as a Sign-on Bonus which will be payable to you with the first 
payroll cycle after your start date. Should you voluntarily end your employment with Celanese for any reason within two (2) years of your start date, Celanese 
reserves the right to seek a prorated repayment for this Sign-on Bonus.  
   

  
                                                      

  
  
  
  

Exhibit 10.5   

  
  



 
 
Sign-on Equity Awards  
 
You will receive a sign-on award of 17,500 Time-vesting Restricted Stock units (Sign-on RSU Award). Your Sign-on RSU Award will vest as to 20% of the 
units on October 1, 2010, 30% of the units on October 1, 2011, 30% of the units on October 1, 2012 and the remaining 20% of the units on October 1, 2013, 
subject to the terms and conditions of the Plan and your award agreements.  
   
You will also receive a sign-on award of 30,000 Non-Qualified Stock Options (Sign-on Stock Option Award). Your Sign-on Stock Option Award will vest as to 
20% of the options on October 1, 2010, 30% of the options on October 1, 2011, 30% of the options on October 1, 2012 and the remaining 20% of the options on 
October 1, 2013, subject to the terms and conditions of the Plan and your award agreements. Your Sign-on Stock Option Award will have a seven (7) year term.  
   
Long-Term Incentive Awards  
 
Celanese delivers Long-Term Incentive (LTI) compensation through annual grants of Performance-vesting Restricted Stock Units (Performance RSU Award) 
and time-vesting RSU awards. Annual LTI awards are planned to occur in the fourth quarter of each calendar year and are based on a combination of 
contribution, individual performance, and market levels of long-term incentive compensative.  
   
Upon joining Celanese, we will grant to you a “target” award of 7,500 Performance RSUs. The Performance RSU Award will vest in October 2012, where the 
actual number of Performance RSUs that vest may be more or less than your target award based on the Company’s achievement of specific metrics/goals 
measured over a defined performance period. Complete details of this award will be included in your award agreement.  
 
The complete terms of your Sign-on RSU, Sign-on Stock Option and Performance RSU Awards will be determined on the grant date, which will be the later of 
i) the date your awards are presented and approved by the Compensation Committee of the Celanese Board of Directors or ii) your first day of employment. 
Your Sign-on RSU, Sign-on Stock Option and Performance RSU Awards will each be granted pursuant to the Celanese 2009 Global Incentive Plan and you will 
be required to sign appropriate award agreements and the Celanese LTI Claw-back agreement in order to receive these awards. In order to remain eligible to 
receive these awards, you must be actively employed by Celanese at the time awards are granted  
   
 
Stock Ownership Guidelines  
 
In order to align our executives’ interests with those of our shareholders, Celanese expects senior leaders to maintain equity ownership in the Company 
commensurate with their position. We established a stock ownership guideline equal to three (3) times your annual base salary for your salary level (SL02) and 
you will have five (5) years to meet the guideline. Our stock ownership Guidelines include the value of any unvested RSU awards granted to you as well as any 
Celanese stock that you beneficial own in the various Company and individual accounts. Details of this program will be provided upon acceptance of this 
employment offer.  
   
 

  

  
  



Employee Benefits  
 
During your employment, you will be eligible to participate in the Company’s employee benefit plans in effect from time to time, on the same basis as those 
benefits are generally made available to other employees of the Company.  
   
We offer comprehensive medical and dental coverage, company paid group term life insurance and accidental death and dismemberment (AD&D) insurance 
(each equal to 1 times your annual base salary), a cash balance pension plan to which the company currently allocates 5% of eligible pay and 401(k) plan that 
currently matches 100% of the first 5% of eligible employee contributions.  
   
 
Executive Benefits  
 
You are also eligible to participate in the Celanese Annual Executive Cash Perquisite Allowance program where you will receive an allowance in the amount of 
$15,000 (less applicable deductions) for your salary level (SL2), which is payable each year in January.  
   
Additionally, you will be eligible to participate in the Celanese Annual Executive Physical Program including the annual physical with the Baylor Personal Edge 
program. You will also be eligible to receive the BioPhysical 250 blood screen every 5 years.  
   
 
Relocation Assistance  
 
Celanese will assist in your relocation to the Dallas area under the provisions of our executive relocation policy for new employees. Generally, this policy 
provides for the shipment of household goods, home sale and purchase assistance, a lump-sum payment to assist with various miscellaneous expenses associated 
with your relocation, and temporary living in Dallas for up to six months. The home sale and purchase assistance can be utilized for up to one (1) year after your 
start date. You will also be eligible to receive a reimbursement for capital loss you may incur on the sale of your home in the amount up to $150,000, where such 
amount will not be tax assisted.  
   
Should you voluntarily end your employment with Celanese for any reason during the two (2) year period after you relocate your home to the Dallas area, and 
with respect to the loss on sale during the two (2) year period after your home is sold under the Home Sale Program, Celanese reserves the right to seek full 
repayment for the value of any relocation assistance provided to you.  
   
 

  

  
  



Vacation  
 
You will be eligible for four (4) weeks annual vacation. Vacation availability for remainder of this year will be prorated based on your actual start date, in 
accordance with the Company’s vacation policy.  
   
 
Severance Benefits  
 
You will be eligible to receive severance benefits that provide for a payout equal to 1.0 times your annual base salary plus target bonus (in effect at the time of 
separation) in the event of an involuntary termination without cause or a voluntary separation for good reason (as such terms are defined in each agreement); or a 
payout equal to 2.0 times your annual base salary plus target bonus (in effect at the time of separation) in the event of an involuntary termination without cause 
or a voluntary separation for good reason during the two-year period following a Change-In-Control (CIC) event (as such term is defined in the CIC agreement)  
   
With respect to your Celanese Sign-on Equity and LTI awards, in the event of an involuntary termination without cause, you will become immediately vested in 
the sign-on RSU Award, and with respect to the Sign-on Stock Option and Performance RSUs you will become vested on a prorated basis through your date of 
termination. The prorated Performance RSU Award will be earned as of the date of termination, but will be settled on the planned vesting date subject to the 
Company’s achievement of the performance metrics/goals as outlined in the grant agreement. The prorated Sign-on Stock Option Award will become vested on 
the date of termination and any vested stock options will be exercisable for a period of one year following the date of termination.  
   
The severance benefits will also include continued participation in the Celanese medical and dental plans for a period of one year following the applicable 
separation event. Copies of these agreements will be provided to you under separate cover.  
   
 
Confidentiality, non-compete and Non-solicitation  
 
As a condition of your employment, you will be required to execute agreements (the “Confidentiality, Non-Compete and Non-Solicitation Agreements”) with the 
Company regarding protection and non-disclosure of confidential information, non-competition and non-solicitation. Copies of these agreements will be 
provided to you under separate cover.  
   
This offer letter constitutes the full terms and conditions of your employment with the Company. It supersedes any other oral or written commitments that may 
have been made to you.  
   
This offer of employment is contingent upon the satisfactory completion of a background check and pre-employment examination including tests for substance 
abuse. If not satisfactory completed, the offer will be rescinded. Arrangements for the drug screen will be coordinated through Concentra Medical Services 
(instructions enclosed) and should be completed no later than two (2) weeks before your start date.  
   

  

  
  



As required by law, we will need to verify and document your identity and eligibility for employment in the United States. Please review the enclosed material 
and bring the appropriate documentation needed to complete the I-9 Form on your state date. Please do not complete the I-9 Form in advance since this must 
completed on your first day of employment with the company.  
   
Jacquelyn, we are most enthusiastic about your joining the Celanese team. If these provisions are agreeable to you, please sign the enclosed copy of this letter 
and return to me by fax at (972) 443-4439 on or before December 1, 2009.  
   
Sincerely,  
   
/s/ David N. Weidman  
   
David N. Weidman  
Chairman and CEO  
 
Acknowledgement of Offer:  
(Please check one)  
   

   
   
Signature:                                                  Date: 
December 2, 2009  
/s/ Jacquelyn Wolf  
Jacquelyn Wolf  
   
   
 
Anticipated Start Date: December 14, 2009  
 
 

  

      
  � I accept the above described offer of employment with Celanese and understand that my employment status will be considered at-will and may be 

terminated at any time for any reason. Upon acceptance of this offer, I agree to keep the terms and conditions of this agreement confidential.  
      
  � I decline your offer of employment.  

  
  



 
  


